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- CAPACITY SALE AND TOLLING AGREEMENT

THIS CAPACITY SALE AND TOLLING AGREEMENT (together with the Schedules
hereto, this "Agreement*), made and entered into this /% day of May 1998, by and among AES
© Alamitos, LL.C, a limited liability company organized and existing under '

Subsidiaries"), on the one hand, and Williams Energy Services Company, a corporation ofganized
and existing under the laws of the State of Delaware ("WESCO™), on the dther (each of (a) the -
AES Subsidiaries and (b) WESCO are hereinafter sometimes referred to as a "Party” and
sometimes collectively referred to as the "Parties"). :

ARTICLE I
DEFINITIONS

For purposes of this Agreement, the following definitions shall apply unless the context
clearly indicates otherwise. All capitalized terms used in this Agreement that are not defined in

this Article T shall have the definitions contained elsewhere herein, including the Appendices
“hereto. o .

o 11 . Accepled Electrical Practices means those practices, methods and acts
- engaged in or approved by a significant portion of the electric utility industry during the relevant*
time period, or any of the practices, methods and acts which, in exercise of reasonable judgment
in light of the facts known at the time a decision is made, ¢

- 1.2 Additional Ancillary Se'n’ices'Pa)mem mééms the payment to be made By
~ WESCO to the AES Subsidiaries in respect of each Unit pursuant to Section 5.3, . ; |
o 13 - AES‘Guaramy means a gUaranty in the form gttachéd héret’o a's. Séhédule 192,
14 Affiliate means, with respect to any specified Person, any other Person direét}y
or indirectly controlling or controlled by or under direct or indirect common control with such
specified Person. For purposes of this definition, "control" (including, with correlative meanings,
the terms "controlling,* "controlled by" and "under common control with"), as used with respect

. to any Person, shall mean the possession, directly or indirectly, of the power to direct or cause the

direction of the management or policies of such Person, whether through the ownership of voting
securities, by agreement or otherwise.

NYMAINOL:200281_6.WED (v.13) |
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average of the hourly Availabilities for such Unjt for such Contra
Outage Hours. .

1.7 Approvals means all approvals, permits, licenses, consents or other
authorizations from, or filings with, Go

vernmental Authorities or other third parties. -

1.9 Availability Bonus means, as of each date on whj

ch a Fixed Payment is due,
the greater of (i) zero and (ii) the balance in

the Bonus Pool as of such date,

1.10 Availability Notice means 2 Notice stating the Availability pef-hour per Unit,
- notto exceed Dependable Capacity and not to be less than in ' ;

LI Availability Shortfall means, with respect to any Unit in any month and
expressed as a percentage, the greater of (i) zero and (i}(A) Guaranteed Availability minus Year-
to-Date Availability, divided by (B) Guaranteed Availability. ‘ '

1.12 Beginning Requested Dispatch Hour meanis the first clock hour, or portion of
a clock hour, during which the Facilities are scheduled to deliver Net Electric Energy or provide
Ancillary Services during a Dispatch Period. L

L13 Bonus Pool means the notional amount, calculated in respect of each Unit
- pursuant to the provisions of Section 4.4 hereof, ﬁ-org_wh_ich the Ava.llablhty Bonus is derived.
1.14 Btu means the quantity of heat required to raise th

€ temperature of one pouﬁd
of pure water from 59°F. to 60°F. at a constant pressure of 14.73 psia,

1.15 Business Day means any day on which Federal Reserve niember banks in New

NYMAING):20028 1_6WPD(v. 13)



1.16 . California Power Exchange or PX means the non-profit public beneﬁt

corporation responsible for conducting a competitive auction for electric power in California, as
described in Article 4 of Chapter 2.3 of Part 1 of Division 1 of the California Public Utilities
Code, or any successor to the functions thereof, - o S

117 Capacity or capacity means the MW output level that a generating unit is
capable of continuously producing. , o

1.18 Cash Flow Available for Debt Service means for any period, calculated on a
cash basis, all Project Revenues received or Projected to be received, as the case may be, by the

AES Subsidiaries during the relevant period, minus all Operation and Maintenance Costs paid or
- projected to be paid during such period. :

1.19 Cold Start means the Start-up of a Unit after its breaker(s) has been open for
at lea_st the number of hours defining a Cold Start for such Unit, as set forth in Schedule 5.4

1.20 Consumer Price Index means Consumer Price Index for all Urban Consumers
(CPI-U): Selected areas, all items index, under the category West Urban, Size A, as compiled by
~ the US. Depgartmgn: of Labor, Bureau of Labor Statistics.

1.21 Contract Anniversary Date means the last day of the twelfth full calendar
. month beginning on or after the Effective Date, and each anniversary thereof. ~ . =~

132 Contract Year means each period of twelve months endmg on a Contract
Anniversary Date, except that the first Contract Year shall also include any portion of the month

between the Effective Date and the end of the month in which the Effective Date oceurs.

1.23 Credit Agreement means any credit agreement and all related collateral security
documentation, if any, whether entered into simultaneously with the Sale or thereafier, relating to
(2) any indebtedness of the AES Subsidiaries or (b) any indebtedness of any Affiliate of the AES
Subsidiaries secured by the assets of the AES Subsidiaries or by which the assets of the AES
.Subsidiaries may be encumbered, in either case the proceeds of which, directly or indirectly, are -
used to finance the acquisition of the Facilities. . N .

124 Day or day means a period of twenty-four (24) consecutive hours, beginning at . .
12:01 a.m,, local time, at the Delivery Point; provided, however, that on the Day on which Pacific-
Daylight Time becomes effective, the period shall be twenty-three (23) consecutive hours, and'on
the Day on which Pacific Standard Time becomes e

| . fiective, the period shall be twenty-five (25)
consecutive hours; provided, owever, if FERC or the ISO should modify the beginning time for a
day, the beginning and ending time for a Day under this Agreement shall be revised to correspond

to the time established by FERC or the ISO, as the case may be.

. 125 Debit Factor means for each Unit in each Contract Year, the numBer, not to
exceed 1.0, equivalent to: X

(GA +5%) x 0.05
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. 100% - (GA + 5%)

where "GA" is such Unit's Guaranteed Availability for such Contract Year,
© 1.26 Debt Service means for any period, the sum that mustbe paid for such period
pursuant to the applicable financing documents for (a) principal payments on the loans made
pursuant to such financing documents, (b) interest payments on such loans (net of payments under
any interest rate protection agreements), (c) withholding taxes and breakage costs and (d) fees -
required to be paid to the lenders pursuant to such financing documents.

1.27 . Debt Service Coverage Ratio means for any period, the ratio of (a) Cash Flow .
Available for Debt Service 1o (b) Debt Service. ' _— ‘
1.28 Delivery Point means each of the
~ the same may be amended or supplemented from tim
Ancillary Services, Gas or fuel oil is, or is deemed
required by the context.

physical point(s) set forth on Schedule B, as
¢ to time, at which Net Electric Energy,
to be, delivered or provided and measured, a5

1.29 Dependable Capacity means, in respect of each Unit, the total net MW
generating capability of such Unit, initially as set forth in Schedule 4.1 and thereafter ag adjusted
- inaccordance with the provisions of Article IV,

. 130 Designated Months means the months (or portions thereof) of Jaruary, . . -
~ ~ February, June, July, August, September and December or such months of a year (or portions
thereof), not to exceed seven in aggregate, specified by WESCO pursuant to Section 9.10(a).

1.31

Dispatch means the dispatch of Net Electric Energy or Ancillary Services from
the Unit or Units. o

132 Dispatch Notice means a Notice delivered to the AES Subsidiaries by or on

behalf of WESCO directing the Dispatch of a Unit or Units in the form set forth as part of

Schedule 8.2 and effective until the delivery of a subsequent Dispatch Notice. A Dispatch Notice
shall specify if it is being delivered pursuant to a. directive of the ISO. ) .

_ - 1,33 Dispatch Period means a period of time during which WESCO has requested
 -delivery of Net Electric Energy or the provision of Arcillaty Services starting with a Beginning .
Requested Dispatch Hour and concluding with an Ending Requested Dispatch Hour, A Dispatch
Period mdy continue for more than one calendar day. :
1.34 Dollars or $ means United States dollars.
- 1.35 Edison means Southem California Edison Compahy.

1.36 Effective Date means the date on which all conditions to the obli

gations of the
AES Subsidiaries and WESCO specified in Article XXIT are satisfied or waived.
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137 . Electric Metering Equipment means electric meters and associated equipment
including, without limitation, metering transformers and meters for measuring kilowatt-hours and
reactive volt-ampere hours, including check meters, if any,

utilized in determining the amount of
~ Net Electric Energy or Ancillary Services delivered or provided by the AES Subsidiaries at the -
Delivery Point, but shall not include any ¢heck meters that WESCO may install, ownand = -
. taili. . . ] . o

1.38 Ending Requested Dispatch Hour means the last clock
clock hour, during which the Facilities are scheduled to deliver Net E
Ancillary Services during a Dispatch Period. o

hour, or portion of a
ectric Energy or provide

139 Existing Indebfechness has the meaning specified in Section 13.1(r).

: 1.46 Facilities means the electric generating facilities described'on Schedule A
hereto and includes all associated Interconnection Facilities and Protective Apparatus,

1.41

FERC means the Federal Energy Regulatory Commission or any successor
agency thereto. ' | ' | '

142 - Fized Payment means the payment to be made by WESCO to the AES.
. Subsidiaries in respect of each Unit pursuant to Section 5.1. B

SO 143 ' Forced Dérating means the reduction of any Unit's foad due fo an unplanned .
¢omponent failure or other condition that requires the load on the Unit be reduced before 22:00
PPT on the first Friday at least seven (7) Days after the Day on which such failure or condition
occurs. '

1.44 Forced Outage means the removal of any Unit from service for uﬁeréency

reasons or due to an unplanned component failure or other condition requiring removal before

22:00 PPT on the first Friday at least seven (7) Days after the Day on which such failure or
condition occurs.

1.45 Fuel Conversion Services méns operation of the Facilities by the AES .-
Subsidiaries to combust gas and/or fuel oil in order to generate and deliver at the Delivery Point
Net Electric Energy or to provide at the,Del'ryery Point Ancﬂlarysemm .

' 1.46 " Gasor gas means merchantable hat.ural'g'as that meets or exceeds'the
specifications set forth in Section 8.4(b) hereof. . _ |
147 Gas Metering Equipment means gas meters and associated equipment,

including check meters, if any, utilized in determining the amount of Gas consumed by the
Facilities, but shall not include any check meters that WESCO may install, own and maintain,

1.48 Governmental Authority mea.ns any federal, state, local or municipal
govemimental body; any governmental, regulatory or administrative agency, commission, body or
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other authority exerc'ising or entitled to exercise any administrative, executive, judicial, legislative,
policy, regulatory or taxing authority or power; or any court or governmental tribunal,

149 ' Guaranteed Availability means in respect of each Unit in each morithi or |
+ Contract Year, the minimum Availability of such Unit, expressed as a percentage and set forth in
respect of such Unit in Schedule 4.2 hereto. _ '

1.50 Guarantor means The AES Corporation or Williams Holdings of Delaware,
Inc., as required by the context. ' . _

151  Heat Rate means, in respect of each Unit the amount of energy expressed in

Btu's per net kWh (HHV) determined in respect of such Unit from the Heat Rate curve for such
Unit in Schedule 6 hereto. :

1.52 Holiday means each of New Year's Day, Memorial Day, Independence Day,
Labar Day, Thanksgiving Day and Christmas Day, as designated from time to time by the North
Ainerican Electric Reliability Council, or any other day that may be from time to time designated
by the North American Electric Reliability Council as a holida

1.53 -Hot Start means the Start-up of a Unit after its breaker(s) has been open for no-
more than the number of hours defining a Hot Start for such Unit, as set forth in Schedule 5.4.
: . 1;54 : Hqﬁb‘ GasPncemeans, in respect of each hour of a ljay, the pﬁcé per
MMBtu of Gas calculated pursuant to the following formula; - '

Hourly Gas Price = [(A+B+C)/3]x 1.013 + D + E + (FxGxH) + I
Where:
A: the midpoint of the price range pui:lished for Gas to flow on

such Day as
Gas Daily's California Border (Topack/Daggett-SW gas to end-users)
daily Gas price. : o '

B: the price published for Gas to flow on such Day as Btu's Daily North
" American Spot Natgas Southern California Border - Topock daily gas -

the price published for Gas to flow on such Day as NGI's Daily Gas Price
Index’s Southern California Border (avg) daily gas’price.

D: Applicable Firm Intrastate Transmission Service Charge as set forth in
SoCal Gas Tariff Schedule No. GT-F.

E: Interstate Transition Cost Surcharge as set forth in SoCal Gas Terif
Schedule No. GT-F.

NYMAINO1:200221_6.WPD (v.13)



SoCal Gas Monthly Weighted Average Cost of Gas as set forth in SoCal
Gas Tariff Schedule G-CS.

- G: Imputed Franchise Fee Factor as sef forth in SoCalGas Tariff Schedule No,
G-MSUR. S -

H: Surcharge Percentage, Outside the City of Los An

geles as set forth in
SoCal Gas Tariff Schedule No, G-MSUR. :

I. State Regulatory Fee as set forth in SoCal Gas Tariff Schedule No. G-SRF.

If, for any reason, any of the above Gas price indices ceases to be published or is substantially
changed so that the formula does not adequately reflect the delivered market price in the
geographic region in which the relevant Delivery Points are located, then either Party may provide
the other with Notice to such effect and the Parties shall determine an alternative index or indices
or alternative method or methods for determining the Houtly Gas Price. The substitute index or
indices shall be recognized in the industry as a measure of daily prices for Gas to flow in the

- geographical region in which the relevant Delivery Points are located. Until a substitute index is
agreed upon or determined pursuant to arbitration in accordance with Article X1, the Hourly

~ Gas Price shall be computed as described above. Following agreement, or-arbitration, the Hourly

. Gas Price shall be adjusted retroactively to the date agreed upon by the Parties, or in the event of
. arbitration, the date on which arbitration was invoked by written notice, to reflect the substitute
index. ‘Changes in SoCal Gas tariff rates or charges (nondiscounted basis) applicabl

etothe .
intrastate transmission to the Facilities of gas used to generate electricity shall be reflected in the
Hourly Gas Price. :

1.55 Imbalance Charges shall mean any scheduling penalties, imbalance penalties,
- overpull or unauthorized overrun penalties, operational flow order penalties, cash out charges,
banking charges or similar penalties, fees or charges assessed by a Transporter for failure to
satisfy the Transporter’s balance and/or nomination requirements. '

1.56 Interconnection Facilities means all structures, facilities, equipment, auxiliary
equipment, devices and apparatus directly or indirectly required and installed to interconnect and
deliver Net Electric Energy or provide Ancillary Services from the Facilities to the Delivery Point
including, but not limited to,. electric transmission and/or distribution lines, transformation, "
“switching, Electric Metering Equipment, any other metering equipment, communications and .
- safety equipment, including, but not limited to, equipment required to protect (i) the electrical -
~ System to which the Facilities are connected and its customers from faults occurring at the
Facilities, and (i) the Facilities from faults occurring on the electrical system to which the

Facilities are connected or on other electrical systems to which such electrical system is directly or
indirectly connected.

157 Interest Rate means for any calendar month, the highest "Prime Rate" as
published in The Wall Street Journal under the heading *Money Rates" on the first day in such
month on which such information is published. ‘ : '
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1.58 - ISO means California Independent System Operator Corporation or any
successor to the functions thereof, '

1.59 - 'I:Wmeans_!;ilowatt. o
160 kWhmeans kilowatt-hour.

1.61 Lender means any Person which provides debt or equity capital, loans, credit
or credit support, acts as counterparty on any interest rate or currency hedging arrangements, or
provides other financing, to the AES Subsidiaries in respect of the acquisition, of the Facilities;

such term also includes any such Person which acts in the capacity of Lender in connection with
any refinancing by the AES Subsidiaries of such financing,

1.62 Lien means any lien, charge, claim, pledge, security interest or encumbrance of
any nature whatsoever,
1.63

_ Maintenance Derating means the reduction of any Unit's load due to removal
of a component for scheduled repairs that can be deferred until 22:00 PPT on the first Friday at

least seven (7) Days later, but requires a reduction of such Unit's load prior to the next Planned
Outage. :

o164 ‘Maintenance Outage means the removal of a Unit from service to perform-
"work on specifi

c.components that can be deferred until 22:00 FPT on the first Friday at least

seven (7) Days later, but which requires that the Unit be removed from service before the next
Planned Outage. .

1.65 Major Mdintenance Cycle means, in respect of each Unit, the peﬁod of time
specified therefor in Schedule 4.2. . ' 7

166 Market Transactions, if a Unit is the subjeci of 8 MRA, has the meaning
ascribed thereto in the MRAs, and otherwise means all transactions in Net El

; _ ectric Energy,
- Dependable Capacity or Ancillary Services associated with such Unit.
167  MMBuu means one million Btw's,

168 Mobil Contract meanis that certain Refinery Gas Sale and Purchase Agroemeit
dated as of August 7, 1980, between Edison and Mobil,. = - : .

1.69 Mobil means Mobil Oil Corporation.

170 . Month or month means the period beginning at 12:01 am, local time, on the
first Day of each calendar month and énding at the same hour on the first Day of the next
succeeding calendar month,
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1.71 Monthly Availability means, with res
. average of the hourly Availabilities for
Hours.

pect to any Unit in any month, the
such Unit for such month, excluding Planned Qutage

172 - MR4 means the Master Must Run Agreéments applicable to a Usit or Ufﬁts, :
including the applicable appendices thereto, any amendments thereof and any successor
agreements between the parties thereto relating to the Facilities.

1.73 MRA B means (i) the terms of
thereto or (ii) any other MRA requiring the refun
ISO or another Governmental Authority,

agreement attached to an MRA as Appendix B
d of revenues from Mirkét Transactions to the

1.74 MW means megawatt, |

175 ©  MWh means megawatt-hour.

1.76 Net Electric Energy means the amount of electric enérgy measured in k

generated by each Facility (or by an individual Unit, if the context so requires), and delivered to
WESCO at the Delivery Point.

1.77 New Indebtedness has the meaning specified in Section 13,1(m).
S T I Ne;q Taxes mears (f) any Taxes of modifications therein enacted and effective
. after the Efféctive Date, including, without limitation, that portiori of any Taxes or New Taxes

upon or from which c.omputdcl), or (ii) any law, order, rule or regulation, or interpretation thereof
enacted and effective after the Effective Date resulting in application of any Taxes to a new aor
different class of Persons. -

1.79 Non-Availability Discount means, as of the end of each month, if a Unit's Year-to-
Date Availability shall be less than its Guaranteed Availability, the amount computed in
accordarice with the following formula: - .

GA-YIDA «x FE_ x M x DC x Shortfall Factor
GA v o T TREE e

where: "GA* is Guaranteed Availability; "YTDA" is Year-to-Date Availability; “FP” is the Fixed
Payment for such Unit (SKWyr.); “M” is the number of '

months elapsed in the then-current
Contract Year; “DC” is Unit Dependable Capacity; and the Shortfall Factor applicable to the

. amount of Availability Shortfall is determined from Schédule 4.3, The term "Availabiligy
Shortfall” refers to (i) GA minus YTDA, divided by (i) GA.

1.80 Nonmarket Transactions has the meaning ascribed thereto in the MRAs.
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1.81 . Notice means a communication from one

Party to the other Party conforming
to the requirements of Article XXI. _

- 1.82 Off-Peak Times means each hour not during Peak Times,

1.83 Oil Metering Equipment means all meters and associated equipment, including -
check meters, if any, utilized in determining the amount of fuel oif utilizad by the Facilities.

1.84 Operation and Maintenance Costs m
expenses that are incurred and paid for by the AES Sub
paymeaqts due under any of the Project Documents, (i)
compensation costs, (iii) costs for materials, fuel, supp
services and emission credits, (iv) premiums for insu
pending or threatened claims or any related fines, ju
associated with such claims, (vii) maintenance, ope
expenditures, including all costs of major inspectio
maintenance of the Facilities and all work on acco
contingencies (including overhaul costs (other than overhaul costs paid from deposits to any
major maintenance reserve account)),

in each case to the extent such costs are not paid for by
proceeds from insurance, (ix) payments under operating leases, (x) legal, accounting and other
professional fees, (xi) costs and fees incurred to obtain and maintain alj Approvals and (xii)
- amounts deposited in any major maintenance reserve account. Operation and Maintenance Costs
do not include Debt Service, paymerits with respect to subordinated loans or non-cash charges,
including depreciation or non-cast obsolescence charges or reserves therefor, amortization of

intangibles or other similar bookkeeping entries.

eans, for any period, all dctual costs and
sidiaries, including, but not limited to @)
costs of salaries and employee

lies, inventories, consumables, utility
rance, (v) Taxes, (vi) costs of settlement of
dgments or other costs (including legal fees)
ration and repair costs, (viii) capital

ns, unscheduled or scheduled major

unt of extraordinary equipment failures and

1.85 Peak Times means eachi hour between'_ﬁ am. Prevailing Paciﬁc Tine and

10 p.m. Prevailing Pacific Time on any day during'Designated Months other than a Sunday or a
Holiday. .

1.86 Person means any individual, Governmental ~Authority, corporation, limited
liability company, partnership, limited partnership, trust, association or other entity.

1.87 Permitted Lien means any Lien (i) for current taxes not de
. -immaterial amount or in connection with any immaterial matter, in either case arising in the :
-+ ordinary course of business and which, together with all other Liens described in this clause ),
does not materially affect or interfere with the preserit or interided value o

linquent, (ii) for an

r use of the affected’
property or (ji) securing the loans extended to the AES Subsidiaries on the Effective Date or any
permitted refinancings thereof.

1.88 Planned Qutage means the removal of a
specific components that is scheduled in advance and has
(e.g., annual overhaul, inspections, testing).

Unit from service to perform work on
a predetermined start date and duration

1.89 Planned Outage Schedule means the schedule deliverable by the AES
Subsidiaries to WESCO pursuant to Section 9.10{c). '
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1.90 . Plmned Outage Hours means, in respect
the number of hours during which such Unit is unavailable d
extent the AES Subsidiaries shall elect, due to Maintenance
time period consisting only of consecutive Off-Peak Times
Major Maintenance Cycle, - : g

of each Unit in each Contract Year,
ue to Planned Outage or, to the
Outage beginning and ending within a
» N0t to exceed 3600 hours during any

1.91 Prevailing Pﬁc:ﬁc Time or PPT means local time in Los A.ngelés, California.

1.92 Praject Documents means all

agreements and documents to which any AES
Subsidiary is a party relating to the ownership,

operation or mainténance of any of the Facilities,

1.93 Praject Revenues means, for any period, the sum of all amounts received by
the AES Subsidiaries pursuant to or in connection with (a) the Project Documents or (b) the
ownership, use or operation of the Facilities, including any interest income, but not including
amounts received from insurance proceeds (other

than proceeds from business interruption
insurance which shall constitute Project Revenues), condemnation proceeds or indemnities,

1.94 Protective Apparatus means such equipment and apparatus, including, but not

limited to, protective relays, circuit breakers and the like, necessary or appropriate to isolate the -
Facilities from the electrical system to which they are connected consistent with Accepted
- Electrical Practices.: . I : e
- 195 - Shutdown means an actual shutdown of a
ISO or of WESCO or pursuant to a Di
" Hour of a Dispatch Period.

Unit pursuznt to a directive of the
spatch Notice following the Endirig Requested Dispatch

1.96 SoCal Gas means Southem California Gas Company.

. 197 Spinning Reserue means unloaded

generation, which is synchronized and ‘ready
to serve additional demand. It consists of Regulating

Reserve and Contingency Reserve,

Regulating Reserve - an amount of Spinning Reserve Tesponsive to automatic generation
control, which is sufficient to provide normal regulating margin. ‘
. Contingency Reserve - an additional amount of operating reserve sufficient to reduce 'anyv A
- difference between actual and scheduled interchange (taking into account the effects
of frequency bias) to zero in ten minutes followin

g loss of generating capacity which
would result from the most severe single contingency (as from time to time defined
by the North American Electric Reliability Council and as determined by its regional

designee).

1.98 Spread means, in respect of each Unit (i) during each hour such Unit shall be
operating, the amount, expressed in $/MWh, obtained by subtracting from the value of the Net
Electric Energy produced by such Unit during such hour and delivered to the Delivery Point (such
value to be determined by reference to the unconstrained PX energy price (or, as long as then
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published on.2 daily basis, the most applicable PX energy price),
hour in the day-ahead market) the sum of (a) the Varisble Paym
(b) the cost of Gas consumed by such Unit in such hour (such
Hourly Gas Price for such hour and the Heat Rate of such Uni
(c) an amount representing the pro-rated cost of effecting the
‘prior to such hour, such proration of Start-up cost to be over
shall actually operate between the most recent Start-up and
and (i) during each hour such Unit shall not be operating,
obtained by subtracting from the value of the Net Electric Energy that such Unit would have
produced during such hour for delivery at the Delivery Point had such Unit been Dispatched at
the Capacity level specified in the Availability Notice applicable to such hour (such value to be
determined by reference to the unconstrained PX energy price (or, as long as then published on a
daily basis, the most applicable PX energy price), expressed in $/MWHh, for the Unit’s applicable
congestion zone for such hour in the day-ahead market) the sum of (A) the Variable Payment that
would have been payable for such Unit for such hour, (B) the cost of Gas that would have been
consumed by such Unit in such hour (such cost to be determined based on the Hourly Gas Price
for such hour and the Heat Rate of such Unit at its Dependable Capacity) and (C) an amount
representing the pro-rated cost of effecting a Start-up of such Unit, such proration of Start-up
cost ta be over the total number of hours such Unit would have operated if it had been Dispatched

during each consecutive hour of the period of which such hour is a part in which the Spread was
greater than zero.

expressed in $/MWH, for such
ent for such Unit for such hour,
cost to be determined based on the
t at its Dependable Capacity) and
most recent Start-up of such Unit
the total number of hours such Unit
the next occurring Shutdown thereof,
the amount, expressed in $/MWh,

199 - Start-up means the action of bririging a Urit from Shutdowa fo
‘synchronization at its minimum load and the unconditional release of

such Unit for raiﬁping t the
requested scheduled Dispatched Capacity level. |
1.100 Start-up Gas has the meaning specified in Section 5.4(b).
1.101 . Start-up Notification Lead Time means the time period required by the

~ AES Subsidiaries to permit startup of the Facjlities as scheduled for
normal equipment conditions. Such period of time will initially be set

and revised by mutual agreement of

experience. '

Dispatch Period under

as set forth on Schedule 8.2
the Parties from time to time to reflect actual operating

1.102 . Start-up Payment means a payment to the AES Subsidiaries pursuant to

Section 5.4 in respect of each Cold Start, Warm Start or Hot Start of each Unit.

1.103 Taxes means any or all federal, state and/or local, municipal, ad valorem,
property, occupation, severance, generation, first use, conversion, Btu or power, transmission,
utility, gross receipts, privilege, sales, use, consumption, excise, lease, transaction, and other
taxes, goverrimerital charges, license fees, permit fees, assessments, or increases in or interest on
.or penalties relating to any of the foregoing, other than taxes based on net income or net worth,

1.104 Term means the term of this Agreement commencing on the Effective Date
and continuing for & period of fifteen (15) Contract Years thereafter; provided, however, that
either Party may by Notice to the other Party at least ninety (50) but not more than one hundred
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twenty (120) Days before the end of the fifteenth (15th) Contract Year elect to extend thc term of

this Agreement for an additional five (5) Contract Years, which if elected shall be considered for
all purposes hereof 2 part of the Term. ,

1105 Transmission Proffdér means any Person providiﬁé transmission services
for Net Electric Energy from after the Delivery Point thereof,

1.106 Transporter means any

pipeline on which any Gas is transported under this
Agreement to the applicable Delivery Point. E

1.107 Uncontrollable Force means any cause beyond the control of the Party
affected, including but not restricted to failure of or threat of failure of facilities, flood, drought,
earthquake, storm, lightning, fire, epidemic, war, riot, civil disturbance or disobedience, labor
dispute, labor or material shortage, sabotage, restraint by court order or public authority and
action or nonaction by or failure to obtain the nesessary authorizations or approvals from any
governmental agency or authority which by exercise of due

diligence such Party could not =~
reasonably have been expected to avoid, and which, by the exercise of due difigence, it has been
unable to overcome.

1.108 Unit means each of the fourteen (14) generating units comprising part of
the Facilities and described on Schedule A hereto.
. '1.109 - Variable Payment means, in respect of Net Electric Energy, s payment
from WESCO to the AES Subsidiaries pursuant to Section 5.2 equivalent to (a) in the case of Net
Electric Energy Dispatched and delivered in Market Transactions, $2.00 per MWh delivered
during the relevant month, increasing in the second and subsequent Contract Years by the lesser
of (i) 2-1/2% per year and (ji) the percentage increase in the Consumer Price Index during the
immediately preceding year; (b) in the case of Net Electric Energy Dispatched and delivered in
- Nonmarket Transactions, the Variable Cost Payment (as defined in the MRA5) payable by the
. ISO pursuant to the provisions of the applicable MR As less the portion of such Variable Cost
Payment attributable to (i) hourly operating fuel costs (as such term is used in the MRAs), except
to the extent representing compensation for fuel oil consumed, and (ii) scheduling coordinator
"administration charges (as such term is used in the MRAs), - :

1.110 Warm Start means the Start-up of a Unit after its breaker(s) has been open -

“for the nuthber of hors defining & Warm Start for such Unit, as set forth in Schedule 5.4, -
1.111 Williams Holdings Guaranty means a guaranty in the form attached hereto
as Schedule 19.1. '
L112. Year-to-Date Availability means, with respect to any Unit and as of the

end of any Month, the average of the hourly Availabilities for such Unit from and including the -

first hour in the Contract Year in which such Month occurs to and including the last hour of such
.Month, excluding Planned Outage Hours. '
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ARTICLE I
PURCHASE AND SALE OF CAPACITY AND SERVICES

2.1 Capacity. Subject to the terms and conditions herein, during the Term the

AES Subsidiaries shall sell and make available to WESCO on an exclusive basis, and WESCO
~ shall purchase and pay for, the Dependable Capacity. ‘ .

2.2 Services. Subject to the terms and conditions herein, during the Term the AES

Subsidiaries shall perform for WESCO, on an exclusive basis, and WESCO shall purchase and pay
for, Fuel Conversion Services. ’

2.3 Exclusive Nature of Agreement. The relationship between WESCO and the
AES Subsidiaries with respect to the Facilities, their Capacity and the Fuel Conversion Services is

exclusive. The AES Subsidiaries shall not offer, sell or make available any Unit's Capacity,
perform Fuel Conversion Services or, except pursuant to Section 8.3, dispatch any Unit to or for
any Person other than WESCO or its successors or permitted assigns; provided, however, that the

ependable Capacity
ervices or electric

energy associated with any Capacity of any Unit in excess of such Unit's Dependable Capacity.

- ARTICLE If
TERM

3.1 JXerm. The Term of this Agreement shall commence on the Effective Date and
continue for a period of fifteen (15) Contract Years; provided, however, that either Party may by
Notice to the other Party at least ninety (90) but not more than one hundred twenty (120) Days
before the end of the fifteenth (15th) Contract Year elect to extend the term of this Agreement for
an additional five (5) Contract Years, which if elected shall be considered for all purposes hereof a
part of the Term. This Agreemenit shall terminate automatically at the end of the Term and
neither WESCO nor the AES Subsidiaries shall have any further liability

ity or obligation to the other
hereunder, except for obligations or duties that accrued prior to such termination. '

. ARTICLEV
DEPENDABLE CAPACITY; AVAILABILITY

41 Unit Dependable Capagity. The Dependable Cabacity of each Unit for the first

Contract Year is set forth on Schedule 4.1 hereto. For each subsequent Contract Year, the

Dependable Capacity of each Unit shall be fixed in a Notice by the AES Subsidiaries to WESCO
given not later than 90 days prior to the end of the immediately preceding Contract Year;
provided, however, that the Dependable Capacity of each Unit fixed in any such Notice shall not
be more than 105% nor less than 95% of the Dependable Capacity of such Unit set forth on
Schedule 4.1 hereto. In the event that the Notice provided for in the preceding sentence should
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fail to be so given for any Unit in respect of any Contract Year, the Dependable Capacity of such
Unit for such Contract Year shall equal such Unit's Dependable Capacity in the immediately
preceding Contract Year.

. 42 - Guaranteed Availability. Schedule 4.2 sets forth in respect of each Unitthe = .
length of its Major Maintenance Cycle, the maximum number of Planned Outage Hours per Major
Maintenance Cycle and its Guarantead Availability. The Annual Availability and the Year-to-Date
Availability of each Unit in each Contract Year shall not be less than its Guaranteed Availability.
The Dependable Capacity of each Unit will be desmed to have been declared Available on'an
hourly basis to the extent set forth in the most recent Availability Notice delivered to WESCO by
the AES Subsidiaries. ' -

43 Non-Availability Discount. If, during any Contract Year, the Monthly
Availability of any Unit shall have been, in any Month, less than its Guaranteed Availability, the
Fixed Payment payable by WESCO in respect of such Unit and such Month and all subsequent

Months in such Contract Year shall be subject to adjustment, upwards or downwards, so that the
aggregate Fixed Payments made to date in such Contract Year in respect of such Unit reflect the
Non-Availability Discount, as calculated in respect of such Month, If the adjustment of the Fixed
Payment in respect of any Unit and any Month is downward and exceeds the Fixed Payment in
respect of such Unit for such Month, WESCO shall be entitled to adjust the Fixed Payment in
respect of any other Unit downward by the amount of any such excess:

. 44 ) On t .
pay the Availability Bonus, if any, to the AES Subsidiaries. The balance in the Bonus Pool shall
be set at zero on June 1, 1998 and shall be increased or decreased from time to time thereafter as
provided in subsections (b), (c), (d) and () below. - ‘

(b) Except as otherwise provided in subsection (c) below, for each hour {orpart
thereof) during Peak Times in which a Unit is actually capable of producing Net Electric Energy
at a Capacity level at least equal to 100%

(or more) of its Dependable Capacity and the Spread
for such Unit for such hour (or part thereof) is positive, the Bonus Pool shall be credited an
amount equivaleat to 5% of the product of (i) the Spread for such Unit

for such hour (or part
thereof) and (ji) the Dependable Capacity of such Unit. . o

- {€) Inrespect of each Unit subject to the conditions of MRA B, for.each hour (or part
thereof) during Peak Times in which such Unit is actually capable of producing Net Electric
Energy at a Capacity level at least equal to 100% (or more) of its Dependable Capacity and the
Spread for such Unit for such hour (or part thereof) is positive, the Bonus Pool shall be credited
an amount equivalent to 1% of the product of (i} the Spread for such Unit for such hour (or part
thereof) and (ii) the Dependable Capacity of such Unit; provided, however, that during periods
when revenues from Market Transactions are not required to bé refunded to the ISO, the
provisions of this subsection (c) shall not apply, and the provisions of subsections (b) and (d) shall
apply.

(d) For each hour (or part thereof) during Peak Times in which & Uit has not been
decldred available by the AES Subsidiaries by the delivery of an Availability Notice pursuant to
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" Section 8.1, if the Spread for such Unit for such hour (or part thereof) is positive, the Bonus Pool
shall be debited an amount equivalent to the Debit Factor multiplied by (i) the Spread for such

Unit for such hour (or part thereof) and (ji) the Dependable Capacity of such Unit that was
declared available in such Availability Notice. . - -~ . T

(¢) Each time the Availability Bonus is paid, the amount of the Bonus Pool shall be
reduced by the amount paid. '

4.5 Reductions. The AES Subsidiaries will not
the Facilities to be reduced except (i) with the consent of WESCO, which may be withheld in
WESCO's sole and absolute discretion if such reduction would have an adverse effect on the
economic benefit to be derived by WESCO from the Facilities or on the ISQ's designation of the
Facilities as must-run, or (ii) as permitted pursuant to Section 4.1. :

permit the Dependable Capacity of

ARTICLE V
PRICING

51 - Fixed Payment. For each Contract Year, WESCO shall pay the AES

Subsidiaries the Fixed Payments in respect of each Unit set forth on Schedule 5.1 hereto.
. WESCO shall pay the Fixed Payments monthly in arrears. )

R 52 B Y.mﬂﬂgmgm For ea;:h calendar month dﬁﬁﬂg eé&l Contract Yéar,':'m 7
respect of each Unit, WESCO shall pay the AES Subsidiaries the applicable Variable Payment, as

adjusted pursuant to the terms hereof WESCO shall pay the Variable Payment monthly in
arrears. '

5.3 i i i . The Parties understand and agree that
the cost of Ancillary Services is included in and compensat

: ed for by the Fixed Payment described
in Section 5.1 and the Variable Payment described in Section 5.2. To the extent, however, that

the AES Subsidiaries, in providing any additional Ancillary Services requested by WESCO in any
calendar month incur incremental costs of operating the Facilities otherwise than pursuant to -
" regular dispatch operations in providing the requested Ancillary Services (L.e., costs not otherwise
- defrayed or compensated for by the Fixed Payment described in Section 5.1 or the Variable
. Payment described in Section 5.2), WESCO shall make an additional payment in respect of such
- Ancillary Services (the “Additional Ancillary Services Payment”) provided such Additional _
Ancillary Services Payment is reasonable (i.e., based on reasonably estimated incremental costs of
operating the Unit or Units otherwise than pursuant to regular Dispatch operations) and the AES
Subsidiaries shall have advised WESCO of such price by Notice given prior to the time such costs
are incurred in accordance with Schedule 8.2, Regular dispatch operation includes, but is not
limited to, operation with automatic generating control. WESCO shall pay the Additional
Ancillary Services Payment monthly in arrears. '

5.4 Start-up Payment. (a) Inrespect of each Cold Start, Warm Start and Hot
Start of each Unit (including for purposes of this Section 5.4(a) any uncompleted Start-up
canceled by WESCO more than two (2) hours after the time of first firing of the boiler or the
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combustion tufbima, as the case may be, but excluding any uncompleted Start-up otherwise
canceled) required by a Dispatch Notice delivered by WESCO to the AES Subsidiaries following

a Shutdown of such Unit, WESCO shall pay the applicable Start-up Payment set forth in Schedule

5.4 hereto. No Start-up Payment shall be made in respect of any Cold Start, Warm Start or Hot
Start not following a Shutdown. - . R .

(®) WESCO shall make the payments pursuant to this Section 5.4 monthly in-arrears.

- - 35 Prdorto June 1, 1998. Notwithstanding any provision of this Agresment to the
contrary, for all Dependable Capacity, Net Electric Energy and Ancillary Services made available
by the AES Subsidiaries to WESCO during the period from the Effective Date to, but not

including, June 1, 1998, WESCO shall pay the AES Subsidiaries an amount equal to the actual

revenues received by WESCO from sales of such Capacity, Net Electric Energy and Ancillary

Services, minus the cost of Gas consumed during the period prior to June 1, 1998, determined by

reference to the Hourly Gas Price and the actual quantities of Gas consumed in each hour in such

period. During the period prior to June 1, 1998, the AES Subsidiaries shall be entitled to have a

representative present in WESCO’s dispatch center, adjacent to its trading floor, to participate in
and approve daily dispatch decisions and decisions with respect to sales of Capacity, - Net Electric

Energy and Ancillary Services, as the case may be, in the day-ahead market.

. 5.6  All Payments Subject to Set-off All Fixed Payments, Variable Payments,
7., Additional Ancillary Services Payments and Start-up Payments shall be, notwithstanding any.

provision of this Agreement to the contrary, subject to WES_C():'é:ﬁghts of set-off provided for in
Section 18.2(d). ’ o :

ARTICLE VI
HEAT RATE

6.1 - HeatRate Curves. Schedule 6 sets forth the Heat Rate curve for each of the Units,
In the event that in any hour after the completion of the Start-Up and prior to the Shutdown of
any Unit, such Unit's actual operating performance, expressed in actual Btu's of Gas consumed

per kWh of Net Electric Energy, shall be at a heat rate greater than the Heat Rate set forth in

- respect of such Unit in Schedule 6 hereto, the AES Subsidiaries shall pay WESCO an amount -

équivalent to the product of the quantity of Gas (expréssed in MMBtu's) consured in such hour
as a result of operation at a level in excess of thé Heat Rate and the Hourly Price of Gas at the .
beginning of such hour. In the event that in any hour any Unit's actual operating performance,
expressed in actual MMBtu's of Gas consumed per KkWh of Net Electric Energy, shall be at a heat
rate lower than the Heat Rate set forth in respect of such Unit in Schedule 6 hereto, WESCO shall
pay the AES Subsidiaries an amount equivalent to the product of the quantity of Gas (expressed
in MMBtu's) not consumed in such hour as a result of operation at a level below the Heat Rate .
and the Hourly Price of Gas at the beginning of such hour. All payments pursuant to this Article
VI shall be paid monthly in arrears, subject to the rights of set off provided for in Section 18.2(d).
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_ 6.2 i . (8) To the extent that the AES Subsidiaries shall declare
any Unit in any Availability Notice to be available at less than its Dependable Capacity, if WESCO
shall request Dispatch of such Unit at the maximum Capacity level set forth in such Availability
Notice, then the applicable Heat Rate for the Dispatch Period shall be such Unit's Heat Rate at its
Dependable Capacity. To the éxtent WESCO shall Dispatch such Unit at a Capacity leve! lower

than the maximum set forth in an Availability Notice, the Heat Rate for such Dispatch Periods

shall be the Heat Rate applicable to the actual Capacity level at which such Unit is Dispatched by
WESCO. ‘ ' : :

(b) WESCO shall provide, pursuant to Section 8.4, to the AES Subsidiaries the quantity
of Gas actually consumed during the hours necessary to complete a Cold Start, Warm Start or
.Hot Start, as the case may be, of any Unit, not to exceed the maximum number of hours specified
for a Cold Start, Warm Start or Hot Start of such Unit in Schedule 5.4. WESCO shall pay for ot
reimburse the AES Subsidiaries for the cost of the quantity of electric energy actually consumed
during the hours necessary to complete a Cold §

tart, Warm Start or Hot Start, as the case may
be, of any Unit, not to excesd the maximum num

ber of hours specified for a Cold Start, Warm
Start or Hot Start of such Unit in Schedule 5.4, such cost to be determined as the product of the
(i) quantify of electric energy (expressed in kWh) consumed multiplied by (ii) the PX price for
electric energy (expressed in kWh) in each hour of such Cold Start, Warm Start or Hot Start.

(¢)  Inthe event that the quantity of Gas consumed to complete a Cold Start, Warm
- -Start or Hot Start, as the case may be, of any Unit ("Start-up Gas™) exceeds the amount of Gas

. specified in respect of such Unit for a Cold Start in Schedule 5.4 hereto, the AES Subsidiaries
~shall pay WESCO an amount equal to the product of (i) such excess quantity (expressedin -
MMBtu's) multiplied by (i) the Hourly Price of Gas at the beginning of such Cold Start, Warm
Start or Hot Start. In the event that the amount of electric energy consumed to complete a Cold
Start, Warm Start or Hot Start, as the case may be, of any Unit (“Start-Up Power”) exceeds the
amount of electric energy specified in respect of such unit for a Cold Start in Schedule 5.4 hereto,
the AES Subsidiaries shall béar the cost of such excess amount of Start-Up Power,

ARTICLE VI
METERING

7.1 Electricity. (a) Net Electric Energy delivered by the AES Subsidiaries shall bé
metered at the Delivery Point.on an individual Unit continuous real-time basis. As long as the

- IS0 shall continue to require, the 1SO's electric revenue meter shall be used to determine - .

conclusively, subject to Section 7.9(b), the amount of Net Electric Energy delivered bythe AES
" Subsidiaries at the Delivery Point. ' '

() The AES Subsidiaries shall be responsible for the maintenance, testing and
calibration of the Electric Metering Equipment and the maintenance and testing of the electrical
facilities and Protective Apparatus, including any transmission equipment and related facilities,

_necessary to interconnect the Facilities at the relevant Delivery Points to the relevant electrical
system. WESCO shall have the right to receive data in electronic form in real time on a
- continuous basis from each Unit, and the AES Subsidiaries undertake to install at each Unit one
-electric meter which is capable of providing such data to WESCO's reasonable satisfaction. Such -
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installation shall be completed, and the delivery of such data shall be commenced
* possible after the Effective Date (but in no event later than three months after

The AES Subsidiaries shall bear all costs and expenses of installing, main
Electric Metering Equipment. WESCO
~ from such meters, -

» 8s promptly as
the Effective Date).
taining and testing all
shall bear the costs of the delivery toa WESCO of data

72 Gas. (2) Gas delivered by WESCO to the AES Subsidiaries shall be metered at the
Delivery Point, and as consumed at each individual Unit, in all cases on a continuous real time
basis.” As long as SoCal Gas and Mobil shall continue to require, the SoCal Gas and Mobil
revenue meters shall be used to determine conclusively the quantity of Gas delivered at the
Delivery Point. As long as SoCal Gas and Mobil shall continue to require, the SoCal Gas and
Mobil gas chromatograph shall be used to determine conclusively, subject to Section 7.9(b), the
Btu content of all Gas delivered at the Delivery Point. . ,

(b) The AES Subsidiaries shall be responsible for the installation, maintenance, testing

and calibration of the Gas Metering Equipment (to the extent not otherwise installed, maintained,

tested and calibrated by the transporter or supplier of Gas to the Facilities). WESCO shall have

the right to receive data in electronic form in real time on a continuous basis from the Delivery

Point and from each Unit, and the AES Subsidiaries undertake to install at each Unit one gas
meter which is capable of providing such data to WESCO's reasonable satisfaction. Such
installation shall be completed, and the delivery of such data shall be commenced, as promptly as
possible after the Effective Date (but in'no event later than three months after the Effective Date).
The AES Subsidiaries shall bear all costs and expenses of installing, maintaining and testing all

"~ Gas Metering Equipment. WESCO shall bear the cost of the delivery to WESCO of data friom
such meters. '

(c) The AES Subsidiaries will continue to maintain each Unit's v-cone Gas meters in
accordance with the provisions of this Agreement, including without limitation, Section 7.9(b),
and such meters will be used to determine the proportional amount of the quantity of Gas
* delivered at the Delivery Point that is consumed by each Unit.

7.3 FTuel Oil. To the extent that the MR As, applicable law or regulations, the ISO or any
Governmental Authority shall require that th

e Facilities or any portion thereof operate or be.
capable of operating on fuel oil, the AES Subsidiaries shall () procure and deliver or cause to be
. -delivered to-the relevant Delivery Points all requiréd quantities of fuel-oil and (b) be responsible .
for the procurement, installation, maintenance, testing and calibration of all ficilities necessary in - - -
" connection with the receipt, storage and use of fuel oil and the Ol Metering Equipment. WESCO

shall not have any right, title or interest in the fuel oil delivered to the Facilities pursuant to this
Agreement. '

7.4 Check Meters. WESCO may at its option and expense install and operate one or
more check meters to check the AES Subsidiaries’ meters. Such check meters shalt be for check
purposes and shall not be used in the measurement of Gas, Net Electric Energy or fuel oil for the
purposes of the Agreement except as provided in Section 7.9(b) hereof. The check meters shall
be subject at all reasonable times to inspection and examination by the AES Subsidiaries or their
designee. The installation and operation thereof shall, however, be done entirely by WESCO in
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accordance with good industry practices for check metering equipment. The AES Subsidiarias
shallgranttoWESCOunocostorexpmetheﬁghttohmtaﬂmchcheckmeteuuewh .

Delivery Point and the right to access such check meters at reasonable times as requested by
WESCO if such check meters are located on the AES Subsidiaries’ premises.

7.5 _ fethod. If,atanytimedﬁringthe’l‘eﬁnanewméthod or
technique is developed with respect to electricity, gas or fuel measurement, or the determination
of the factors used in electricity,

gas or fuel measurement, such new method or technique may be
substituted for the method set forth in this Article VII when in the opinion of the Parties,
employing such new method or technique is advisable, and they so agree in writing.

. 7.6 Industry Standards. All Electric Metering Equipment, Gas Metering Equipment and
Oil Metering Equipment, whether owned by the AES Subsidiaries or by a third party, shall be

- operated, maintained and tested by and/or on behalf of the AES Subsidiaries in accordance with

* Accepted Electrical Practices, in the case of the Electric Metering Equipment, in accordance with
AGA and ANSI standards in the case of the Gas Metering Equipment and in the case of the Oil
Metering Equipment, applicable industry standards,

7.7 Access. Each Party shall have the right to receive reasonable advance Notice with
respect to, and to be present at the time of, any installing, cleaning, changing, repairing, .
inspecting, testing, calibrating or adjusting of Electric Metering Equipment, Gas Metering
.- Equipment or Oil Metering Equipment irrespective of whether such Electric Metering Equipment,
. . Gas'Metering Equipment or Oil Metering Equipment is owned or operated by the AES - ..

Subsidiaries or by a third party. The records from such Electric Metering Equipment, Gas ~ -
Metering Equipment and Qil Metering Equipment shall be the property of the AES Subsidiaries,
but upon reasonable advance Notice, the AES Subsidiaries shall make available to WESCO all
data, records and charts relating to the Electric Metering Equipment, Gas Metering Equipment
and Oil Metering Equipment, together with calculations therefrom, for inspection and verification.

7.8 Installations. Any installations of Electric Metering Equipment, Gas Metering
Equipment and Oil Metering Equipment required pursuant to this Agreement shall be scheduled
by the AES Subsidiaries; provided, however, that no installation which shall or could affect
deliveries of Gas or Net Electric Energy shall be made without the prior written consent of

WESCO, which shall not be unreasonably withheld. Any installations of check meters by -
WESCO shall be scheduled by WESCO,; provided, however that the installation shall not
unreasonably interfere with the operation and maintenance of the Facilities by the AES -
Subsidiaries. < ' o ' ' o

7.9 Estimates. (2) During the period after the Effective Date and prior to the
installation at any Unit and commencement of operation of the meters contemplated by
Sections 7.1, 7.2 and 7.3, the Net Electric Energy generated and delivered by each Unit shall be
estimated in good faith by the AES Subsidiaries, and the quantities of Gas and fuel oil consumed
by each Unit shall be estimated in good faith by WESCQ and the Parties shall prepare and submit
invoices on the basis of such estimates. Any such invoice shall be adjusted retroactively based on

the performance of the relevant Unit during the three month period immediately following the
installation of such meters.
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(b) The AES Subsidiaries-at their sole cost and expense shall inspect and calibrate, or
cause to be inspected and calibrated, all Electric Metering Equipment, Gas Metering Equipment
and Oil Metering Equipment periodically, but not less frequently than annually, When any test
. shall show a measurement error of more than (j) in the case of Gas Metering Equipment, two.

percent (2%) or such lower percentage as may be established by applicable tariff, (ii) in the case
of Electric Metering Equipment, one-quarter percent (%), or (iif) in the case of Oil Metering
Equipment, two percent (2%), correction shall be made for the period during which the
measurement instruments were in error, first, by using the registration of WESCO's check meter,
if installed and registering accurately; if no check meter is installed and registering accurately, or if
the period cannot be ascertained, correction shall be made for one-half (1/2) of the period elapsed

since the last date of test; and the measuring instrument shall be adjusted immediately to measure
accurately.

7.10 Records. The Parties shall, for five (5) years or such longer pericd as may be
required by the ISO, each keep and maintain accurate and detailed records relating to each Unit's
hourly deliveries of Net Electric Energy and Gas consumption. Such records shall be made
available for inspection by either Party or any Governmental Authority having jurisdiction with
respect thereto during normal business hours upon reasonable Notice. If either Party (the
"Notifying Party") shall propose to discard any records theretofore required to be retained by this
Section 7.10, it shall give Notice to the other Party thereof and the other Party may within thirty
(30) days elect to take possession of such records by Notice to the Notifying Party, and in such
 case the Notifying Party shall promptly defiver such records to the other Party.at its expense, If
the Party receiving a Notice pursuant to this Section 7.10 shall not respond with thirty (30) days,’

the Notifying Party may discard such records without any further obligation hereunder.

ARTICLE vII
DISPATCH .
8.1 Availability Notice. The AES Subsidiaries shall from time to time furnish to WESCO |

an Availability Notice with respect to each Unit in the form set forth in Schedule 8.2 at or before

4:30 a.m. PPT on the Day prior to the first Day to which such Availability Notice shall relate.

Delivery of an Availability Notice by the AES Subsidiaries to WESCO with respect to any Unit

declared available shall be deemed a declaration that all Ancillary Services capable of being '
- provided from such Unit are Available for the Day or Days for which such Availability Notice -

8.2 Dispatch Rights. (s) Consistent with the operational limits of the Facilities and the
Capacity level indicated in the controlling Availability Notice, WESCO shall at all times during the
Term have the exclusive right (i) to Dispatch the Facilities in order to comply fully with the MRAs
applicable to the Facilities and, at WESCO's option, to engage in Market Transactions, (i) to
utilize the Net Electric Enérgy and Ancillary Services associated with the Dependable Capacity
and (iii) to market the Dependable Capacity, the associated Net Electric Energy and the
associated Ancillary Services, in each case subject to the terms and conditions specified herein.
The operating procedures relating to the Facilities and the Dispatch and operation thereof are set
forth in Schedule 8.2. Schedule 8.2 shall be from time to time amended, in writing signed by the
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Parties, as negessary to ensure the efficient, safe and com
shall from time to time furnish to the AES Subsidiaries
Notice in the form set forth in Schedule 8.2. A Dispatch Notice shall be effective until the
delivery of a subsequent Dispatch Notice. If prior to the delivery of a subseqitent Dispatch
Notice, the AES Subsidiaries shall have delivered a new Availability Notice changing the .
Availability of any Unit, WESCO’s previously delivered Dispatch Notice shall ba deemed
amended (x) to the Capacity level indicated

in such subsequent Availability Notice if WESCO's
immediately preceding Dispatch Notice dispatched the Unit at the full Capacity declared available

in such immediately preceding Availability Notice, or (y) at the lesser of the Capacity level
indicated in such subsequent Availability Notice or the Capacity Dispatched in WESCO’s
immediately preceding Dispatch Notice if WESCO's immediately preceding Dispatch Notice

dispatched the Unit at less than the full Capacity declared available in the immediately preceding
Availability Notice. .

petitive operatibn of the Units. WESCO
with respect to each Unit a Dispatch

(b) WESCO shall at all times during the Term, in connection with the exercise of'its
rights and performance of its obligations under this Agreement, Dispatch the Facilities and

otherwise comply with its obligations under, and the directives of the ISO pursuant to, the MR As
and the ISO tariff. The AES Subsidiaries shall at all times during the Term, in connection with
the exercise of their rights and performance of their obligations under this Agreement, operate and
maintain the Facilities and otherwise perform their obligations under, and the valid directives of

the ISO pursuant to, the MRAs and the ISO tariff.

.. () -Wher aDispatch Period will involve \

WESCO shall provide the AES Subsidiaries with advance notice of at least the Start-up
Notification Lead Time. When a Dispatch Period, incuding revisions to a previously scheduled
Dispatch Period, does not involve a Cold Start, Warm Start or Hot Start or when a Unit shall be

operating with automatic generating control, WESCO shall provide the AES Subsidiaries with a

Dispatch Notice in accordance with the procedures and timing requirements therefor set forth in
Schedule 8.2, :

a Cold Start, Warm Start or Hot Start,” '7

(d) WESCO shall have the right to Dispatch each particular Unit, and the AES -
Subsidiaries shall not have the right to Dispatch an alternative Unit in response to a Dispatch
Notice; provided, however, that the AES Subsidiaries may with WESCO's written consent -
provide the requested Net Electric Energy or Ancillary Services from a source not part of the
Facilities and in such case the payments WESCO shall be obligated to make to the AES
Subsidiaries during such Dispatch Period with respect to such alternative source shall bé the .
payments WESCO would have been liable for if the requested Unit had been dispatched and the
requested Net Electric Energy or Ancillary Services delivered at the Delivery Point. o

or any portion thereof only if, and only to the extent that, (a) the AES Subsidiaries are
contractually obligated to do so under the terms of the MRAs applicable to the Facilities, or (b)
the AES Subsidiaries are required to do so by applicable law, regulation or tariff

8.3 AES Dispatch. The AES Subsidiaries shall have the right to Dispatch the Facilities

8.4 Gas. (a) If WESCO shall Dispatch a Unit or Units, WESCO shall deliver or cause to
be delivered to the AES Subsidiaries at the relevant Delivery Points all quantities of Gas required
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" by the AES Subsidiaries (i) to generate Net Electric Energy and provide Ancillary Services and
(ii) subject to Section 6.2(b) and Section 6.2(c), to perform Cold Start-ups, Warm Start-ups and
Hot Start-ups in response to a Dispatch N

otice following a Shutdown (excluding, however, Gas
used to generate Start-up Power). WESCO shall deliver, or cause to be delivered, Gas at the

Delivery Point at the pressures in effect from time to time in the pipeline(s) of the respective
Transporter(s). WESCO shall at times retain title to all quantities of Gas delivered to the
Facilities pursuant to this Section 8.4(a) :

() () WESCO shall sell and deliver or cause to be delivered and the AES Subsidiaries
shall purchase and accept at the relevant Delivery Points all of the AES Subsidiaries’ requirements
for Gas for use at the Facilities in excess of the quantities described in Settion 8.4(a) (such Gas
being sometimes referred to as *Purchased Gas®). The purchase price for all Gas delivered and

received pursuant to this Section 8.4(b) shall be the Hourly Gas Price for the hour in which
delivery is made. :

(ii) The Purchased Gas to be received by the AES Subsidiaries hereunder shall be
delivered by WESCQ at uniform hourly and daily rates of flow as nearly as practicable, but it is
recognized that due to operating conditions the quantities of Purchased Gas received and
delivered may not be in balance on any one particular day. The Parties shall use commercially
reasonable efforts to avoid imposition of any Imbalance Charges. If the AES Subsidiaries or
WESCO receives an invoice from a Transporter that includes Imbalance Charges, the Parties shall
determine the validity as well as the cause of such Imbalance Charges." If the Imbalance Charges -
. Wefeincurred as a result of the AES Subsidiaries' actions or inactions (which shall include, but not

be limited to, the AES Subsidiaries' failure to accept scheduled quantities of Purchased Gas), then
the AES Subsidiaries shall pay for such Imbalance Charges, or reimburse WESCO for such
Imbalance Charges paid by the WESCO to the Transporter. If the Imbalance Charges were
incurred as a result of WESCO's actions or inactions (which shall include, but shall not be limited
to, WESCO's failure to deliver scheduled quantities of Purchased Gas), then WESCO shall pay.

for such Imbalance Charges, or reimburse the AES Subsidiaries for such Imbalance Charges paid
by the AES Subsidiaries to the Transporter. : .

(iii) Each Party shall designate authorized representatives to effect the scheduling of
the Purchased Gas. The Parties shall coordinate their nomination activities, giving sufficient time
to meet the deadlines of Transporters. Each Party shall give the other Party timely prior notice,

+ sufficient to meet the requirements of all Transporters, of the quantities of Purchased Gas to.be

- delivered and purchased each Day. Should either Party become aware that actual deliveries at the.
Delivery Point are greater or lesser than scheduled deliveries, such Party shall promptly notify the

other Party. ’

(c) All Gas other than Gas supplied by Mobil pursuant to the Mobil Contract, shall be of
merchantable quality and shall meet the quality specifications set forth in the applicable -
Transporter’s tariff or, if applicable, the applicable Transporter's transportation agresment entered
into with WESCO for the purposes of effecting deliveries of Gas pursuant to this Agreement.

* WESCO agrees that at the request AES Subsidiaries it will use reasonable efforts to exercise any
curtailment rights available to it under the Mobil Contract in respect of deliveries of Gas not
meeting the quality specifications of this Section 8.4(b).
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(d) The unit of Gas quantity measurement for purposes of this Agreement shall be one
- MMBtu. '

8.5 Iransmission/Transportation Costs. WESCO shiall be responsible for and bear all |
costs and expenses related to (a) all transrnission and other services required to.move Net Electric’
Energy that is delivered by the AES Subsidiaries at the Delivery Point from the Delivery Point to
other points, and (b) all transport of Gas to the Delivery Point on one or more Transporter(s) as
determined in WESCO's sole discretion. The AES Subsidiaries shall be responsible for all costs
and expenses related to () the supply and transpo

rtation of fizel ol to the relevant Delivery Point
- and, (b) the transportation of Gas and fue! oil at and from the relevant Delivery Point and the
transmission of Net Electric Energy to the relevant Delivery Point.

8.6 Non-Dispatch. Provided that WESCO provides the AES Subsidiaries with a
Dispatch Notice complying with the provisions of this Agreement, including, but not limited to,
the provisions of Section 8.2(c), in the event that, in any hour, the requested Unit or Units {or
alternate sources permitted in accordance with Section 8.2(d)) do not deliver (for any reason,
including the failure of any Unit Start-up to be completed within the time specified therefor in
Schedule 5.4) the requested Dependable Capacity, Net Electric Energy or Ancillary Services, in
whole or in part, the AES Subsidiaries shall pay WESCO on the date payment would otherwise be
due to the AES Subsidiaries, an amount for each MW, MWh or unit or units of Ancillary Services
of such deficiency equal to the positive difference, if any, obtained by subtracting the price or .
prices payable that would have been therefor under this Agreement from the Replacement Price;
"Replacement Price” means the PX price at the begirining of thie first hotir of Non-Dispatch of (or

if not available from the PX, the price at which WESCO purchases in a comimercially reasonable
manner a substitute for) the MW, MWh or Ancillary Services not delivered or made available by
the AES Subsidiaries plus any additional transmi

ssion charges, PX charges and related penalties, if
any, incurred by WESCO to the Delivery Point, less the value of the quantity of Gas not
consumed to produce the MW, MWh or Ancillary Services not delivered or made available (i.e.,

the quantity of Gas that would have been consumed if the requested Dependable Capacity, Net
Electric Energy or Ancillary Services had been detivered or made available based on the Units®
Heat Rate applicable to the Capacity level at which Dispatched minus the quantity of Gas actually
consumed) determined by reference to the Hourly Gas Price at the beginning of the first hour of
such period of non-Dispatch, plus an amount for each MMBtu of Gas not received by the AES
Subsidiaries equal to the positive difference, if any, obtained by subtracting the Sales Price from
the Hourly Gas Price at the beginning of the first hour of such period of Non-Dispatch; "Sales .

* Price" means the Hourly Gas Price, for this purpose determined by using only the index described
in factor A (rather than the average of factors A, B and C), on the Day on which the Gas not

received by the AES Subsidiaries is sold, plus any Imbalance Charges incurred by WESCO as 2
tesult of the AES Subsidiaries' failure to receive Gas and any additional transport charges and
related penalties, if any, incurred by WESCO. :

8.7 Net Electric Energy. (a) The Net Electric Energy to be delivered by the AES
Subsidiaries under this Agreement shall be three-phase, 60 hertz, alternating current at a nominal
voltage acceptable to the Transmission Provider at the Delivery Point, shall not adversely affect
the voltage, frequency, waveshape or power factor of power at the Delivery Point and shall be
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delivered at the Delivery Point in a manner acceptable to the Transmission Provider at the
Delivery Point. ‘ :

(b) WESCO shall receive all Net Electric Energy.or Ancillary Services delivered to or .
provided at the Delivery Point (or Net Electric Energy or Ancillary Services that the AES )
Subsidiaries are capable of delivering or providing at the Delivery Point but which cannot be
delivered by reason of conditions on the WESCO side of the Delivery Point not resulting from an
act or omission of the AES Subsidiaries) and shall be responsible for all transmission

arrangements (including control area services) and for associated costs and losses after taking
receipt of Net Electric Energy at the Delivery Point and for any applicable fees and taxes incurred
-after the Delivery Point.

8.8 ity. As between the Parties, WESCO shall be deemed to be
in exclusive possession and control (and responsible for any damages or injury resulting therefrom
or caused thereby) of the Gas prior to the Delivery Point therefor and the Net Electric Energy and
Ancillary Services after the Delivery Point therefor, and the AES Subsidiaries shall be deemad to
be in exclusive possession and control (and responsible for any damages or injury resulting
therefrom or caused thereby) of the Gas at and from the Delivery Point therefor and the Net
Electric Energy and Ancillary Services prior to and at the Delivery Point therefor. Risk of loss
related to the Gas shall transfer from WESCO to the AES Subsidiaries at the Delivery Point
therefor and risk of loss related to the Net Electric Energy and Ancillary Services shall transfer
from the AES Subsidiaries to WESCQ at the Delivery Point therefor. ‘WESCO shall indemnify,
~ defend and hold harmless the AES Subsidiaries from and against any liabilities arising out of or in
any way relating to WESCO's possession or control of the Gas up to the Delivery Point ot its -
possession and control of the Net Electric Energy and Ancillary Services after the Delivery Point
therefor, and the AES Subsidiaries shall indemnify, defend and hold harmless WESCO from and

- against any liabilities arising out of or in any way relating to the AES Subsidiaries' possession or
control of the Gas at and from the Delivery Point therefor or their possession and control of the
Net Electric Energy and Ancillary. Services prior to and at the Delivery Point therefor.

8.9 Operationon Qi The AES Subsidiaries shall not oberate any Unit using any fuel
other than Gas without the prior written consent of WESCO, which will not be unreasonsbly

withheld if in order to comply with a directive of the ISO. WESCO shall not have the right to
direct the AES Subsidiaries to operate on any fuel other than Gas, unless pursuant to a directive
of the ISO. . o ‘ : .

' 8.10 Altemative or Additional Delivery Point. WESCO has the right at any time or times
to designate one or more alternate or additional Delivery Points at the Facilities for the delivery of
Net Electric Energy or Ancillary Services, as the case may be, and subject to the remaining :
provisions of this Section 8.10, in such case Schedule B shall be automatically and without further-
action on the part of either Party amended to reflect such alternate or additional Delivery Point.
The cost, including the cost of permitting, design, engineering, construction and testing, of all
Interconnection Facilities necessary in connection with the establishment or removal of such
additional or alternate Delivery Point, including all Protective Apparatus and Electric Metering
Equipment shall be for the account of WESCO and all Interconnection Facilities, Protective
Apparatus and Electric Metering Equipment shall be reasonably acceptable to the AES
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Subsidiaries. The AES Subsidiaries will provide access to the Facilities for WESCO and its

employees, agents and contractors for all purposes necessary in connection with the establishment

or removal of such additional or alternate Delivery Point or the exercise by WESCO of any of its
rights under this Section 8:10. All Interconnection F

Facilities, Protective Apparatus and Electric

- Metering Etjuipment constructed to serve the additional Delivery Points shall be upon the
completion of construction and testing thereof sold by WESCO to the AES Subsidiaries for $1.00
(subject to an option in favor of WESCO to repurchase at any time or from time to time for $1.00
such Interconnection Facilities, Protective Apparatus and Electric Metering Equipment or any
portion thereof to the extent not necessary for the performance by the AES Subsidiaries of their
obligations hereunder, in which case the affected alternate or additional Delivery Point shalt be
deleted from Schedule B), shall for all purposes of this Agreement be considered a part of the
Facilities and shall be operated and maintained by the AES Subsidiaries as such in accordance
with the terms of this Agreement. The incremental cost of operating and maintaining such
Interconnection Facilities, Protective Apparatus and Electric Metering Equipment shall be for the
account of WESCO. In the event WESCO elects to purchase such Interconnection Facilities,

Protective Apparatus and Electric Metering Equipment, WESCO may at its sole cost and expense
remove such items from the Facilities. :

ARTICLE IX

| OPERATION AND MAINTENANCE . o
© . 8.1 Operation and Maintenaiice Offigatioris. Atall imes during the Térix, the AES
Subsidiaries

shall install, construct, test, operate and maintain the Facilities in a manner not

inconsistent with the MRAs and shall, except as provided in Section 8.10, bear all costs and
. expenses of such installation, construction, testing, operation and maintenance, including without
limitation labor, parts, supplies,

insurance and applicable Taxes. Such installation, construction,
testing, operation and maintenance shall be performed in accordance with Accepted Electrical
Practices, applicable statutes, codes, regulations, standards and guidelines adopted by
. Governmental Authorities, the North American Electric Reliability Council, the Western Systems
Coordinating Council or the ISO from time to time. Subject to WESCO's rights set forth in this
Agreement, the AES Subsidiaries shall have full and complete responsibility for and control over
testing, operation and maintenance of the Facilities. - : '

_ 9.2 Operation. ThéAES Subsidiaries shall operate the Facilities in paraliel with the
electrical system to which the Facilities are connected with governor control and shall deliver Net
Electric Energy at the Delivery Points in a form appropriate to such electrical system.

93  Automatic Regulation. The AES Subsidiaries agree that all of the Units other than
Alamitos Unit 7 and Huntington Beach Unit 5 shall have automatic generating control equipment
instalied, and that such automatic generating control equipment shall be capable of being '
controlled from a location chosen by WESCO. The AES Subsidiaries shall at WESCO's direction
operate the Facilities with automatic generating control equipment in service. )

2.4 Response Rates. (2) The AES Subsidiaries shall provide to WESCO response rates
- greater than those set forth in Schedule A for automatic generation control, when the relevant .
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control systems are techmcally sufficient for such faster response rates, consistent with Accepted
Electrical Practices.

(b) = The maximum ramp rate for each Unit when not operating with automatic
generating control equipment in service for providing Contingency Reserve will be established
dunng the ISO Ancillary Services verification process. - WESCO shall be entitled to iise the
maximum ramp rate determined by such verification process to bid Spinning Reserve. The
- maximum ramp rate will only be required when the ISO or WESCO is called to mest a

Contingency Reserve obligation, consistent with Accepted Electrical Practices, unless, in the

reasonable judgment of the AES Subsxdlanﬁ doing so would have a material adverse effect on the
Unit.

9.5 D]mggugn. Except as provided in Section 8.10, in the event that for whatsoever
reason the ISO or any owner or operator of the electrical system to which the Facilities are

connected reqmres that the Facilities or any portion thereof be disconnected from such electrical
system (or requires that deliveries of Net Electric Energy otherwise be curtailed, reduced or

interrupted), the AES Subsidiaries shall be solely responsible for all costs and expenses incurred
by the AES Subsidiaries due to such disconnection or interruption.

9.6 Corection. The AES Subsidiaries shall use their best efforts to correct promptly
~ any condition at the Facilities which necassitates the disconnection of the Facilities or the
' reduct:on, mrtmlmmt or mterruptlon of eiectncal output ot‘ the tht:as

9.7 Qcmﬁgam_gf_gqmphm The AES Subs:dlarles shall furrush to WESCO on each
Contract Anniversary Date a certificate, together with such supporting documentation as WESCO
shall reasonably request, demonstrating that, during the preceding Contract Year, the AES
Subsidiaries have performed or caused to be performed during such Contract Year all

maintenance and testing of the Facilities required by the terms of the applicable MRAs and this
Article IX. )

9.8 Access During the Term and all extensions thereof, the AES Subsidiaries shall

* provide one office at each of the Facilities for use by a WESCO employee or agent and provide
such employee or agent continuing and unrestricted accompanied access to the Facilities and all
appurtenant electrical equlpment at all times and for any duration for the purpose of (i) verifying,
reviewing, and/or monitoring the operation of the Facilities and all appurtenant electrical ..
equipment for the purpose of determining the AES Subsidiaries’ compliance with this Agreement;

- (i) inspecting, examining and testing such equipmient and facilities as authorized under this s
Agreement; and (jif) exercising its rights with respect to alternate or additional Delivery Points
pursuant to Section 8.10. In addition, the AES Subsidiaries shall provide WESCO's other = .
employees and/or agents accompanied access to the Facilities as aforesaid, at reasonable times,
subject to the AES Subsidiaries' reasonable requirements with respect to safety and security,

WESCO's employees and/or agents shall conduct themselves so as to not hamper or impede the
Facilities' operations.

9.9 Maintenance of Records. The AES Subsidiaries shall keep and maintain accurate
and complete records for the Facilities in a manner consistent witk: Accepted Electrical Practices,

" NYMAING1:200281_6.WPD (v.13) 27



applicable statutes, codes, regulations, standards and guidelines adopted by Governmental
Authorities, the North American Electric Rehabilitating Council, the Western Systems
Coordinating Council or the ISO from time to time and the terms of the MRAs, including such
information relating to the operation and maintenance of the Facilities and all associated -
equipment as is appropriate. The AES Subsidiaries shall make such records available to WESCO
for inspection and copying from time to time as WESCO may reasonably request. If either Party
(the "Notifying Party") shall propose to discard any records theretofore required to be retained by
this Section 9.9 it shall give Notice to the other Party thereof and the other Party may within
thirty (30) days elect to take possession of such records by Notice to the Notifying Party, and in
such case the Notifying Party shall promptly deliver such records to the other Party at its expense.
If the Party receiving a Notice pursuant to this Section 9.9 shall not respond with thirty (30) days,
the Notifying Party may discard such records without any further obligation hereunder;

. 9.10 Qutages. The Notice, forecast, coordination, scheduling, approval, reporting and
- related requirements of this Agreement in respect of Planned Qutages, Maintenance Outages and
Forced Outages are set forth in Schedule 8.2

-

ARTICLE X
BILLING AND PAYMENT

. -10.1 Invoices and Payments: Cn or before the fifteenth (15th) Day of each.Month, the -
AES Subsidiai'ies shall render to WESCO 2 monthly statement (by regular mail, facsimile or other
acceptable means conforming to the provisions of Article XXTT) in réspect of the immediately

preceding month in the form attached hereto as Schedule 10.1. If the fifteenth (15th) Day is not a

Business Day, the AES Subsidiaries shall render the statement on the ne

Xt succeedirig Business
Day. Such statement shall set forth on an individual Unit basis the 2mount of Net Electric Energy
delivered by the AES Subsidiaries and the Ancillary Services provided to WESCO in each hour,

the quantities of Gas consumed in each hour, the number Start-Ups of each type requested and

accomplished, a computation of the amounts due from WESCO to the AES Subsidiaries and a

computation of any other amounts as may then be due and payable by WESCO to the AES

Subsidiaries, or vice versa, in respect of such Month. WESCO shall make paymient of the net

amount shown to be due to the AES Subsidiaries on the monthly statement by wire transfer to an

account specified by the AES Subsidiaries not later than the twenty-fifth (25thy Day of each

* Month or the tenth (10th) Day after receipt of the monthly statement, uriless such Day'is nota

. ‘Business Day, in which case WESCO shall make payment on the next Business Day. Ifsuch .~ -
monthly statement shall reflect a net amount due to WESCO from the AES Subsidiaries, the AES

Subsidiaries shall make payment of the net amount shown to be due to WESCO on the monthly

statement by wire transfer to an account specified by WESCO not later than the twenty-fifth

(25th) day of such Month, unless the twenty-fifth (25th) day is not a Business Day. If the twenty-

fifth (25th) Day is not a Business Day, the AES Subsidiacies shall make payment on the next
Business Day. All such payments shall be deemed to be made when said wire transfer is received
- by the AES Subsidiaries or by WESCO, as the case may be. Overdue payments shall accrue
“interest from, and including, the due date to, but excluding, the date of payment at the Interest
Rate. If either Party, in good faith, disputes a monthly statement, such Party shall provide to the
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" . - statements evidencing the amou

other Party a written explanation of the basis for the dispute and shall make payment of the
portion of such monthly statement not disputed no later than the due date. To the extent any
disputed amount s later determined to be properly due and payable, it shall be paid within ten
(10) Days of such determination, together with interest accrued at the Interest Rate from the due.
. date to the date payment is made, if made within teri (10) Days of such determination, and ifnot
paid within ten (10) Days of such determination, together with interest accrued after such ten (10)
Day period to the date payment is made at the Interest Rate plus 2%. '

10.2 Adjustments. (a) In the event adjustments or corrections to monthly statements are
required as a result of inaccurate Electric Metering Equipment, Gas Metering Equipment or Qil
Metering Equipment or other errors in computation or billing, the Parties shall promptly
recompute amounts due from or to each other hereunder during the period of inaccuracy and
otherwise correct any ervors in such monthly statement. If the total amount, as recomputed, due
from a Party for the period of inaccuracy varies from the total amiount due as previously’
computed, and payment of the previously computed amount has been made, the difference shall
be paid to the Party entitled to it within ten (10) Days after correction of the erroneous invoice(s)

10.3 Audi{. Each Party (and its representative(s)) has the right, at its sole expense, upon
reasonable Notice and during normal working hours, to examine the records of the other Party to
the extent reasonably necessary to verify the accuracy of any statement, charge or computation
made pursuant to this Agreement. If requested, a Party shall provide to the other Party

ints of Net Electric Energy or the quantitiés of Gas or fuel oil
- delivered at the Delivery Point. If any such examination reveals any inaccuracy in any statement,
the necessary adjustments in such statement and the paymerits thereof will be promptly made and
shall bear interest calculated at the Interest Rate from the date the overpayment or underpayment
was made until paid; provided, however, that no adjustment for any statement or payment will be
made unless objection to the accuracy thereof was made prior to the lapse of two years from the
rendition thereof, and provided further that this Section 10.3 will survive any termination of the

Agreement for a period of two (2) years from the date of such termination for the purpose of such
statement and payment objections. ‘ '

ARTICLE X1
TAXES

" 11.1 WESCO Taxes. The payments by WESCO to the AES Subsidiaries do not include
 reimbursement for, and WESCO is liable for and shall pay, caiise to be paid, or reimburse the -
AES Subsidiaries if the AES Subsidiaries have paid, all Taxes imposed on or with respect to Gas
or the use or consumption thereof prior to the Delivery Point therefor (other than the portion of
any Taxes for which the AES Subsidiaries are lisble under Section 11.2 resulting from the
inclusion of transportation costs in the base thereof) or on Net Electric Energy or the use and

consumption thereof after the Delivery Point therefor. WESCO shall indemnify, defend and hold
harmless the AES Subsidiaries from any liability for such Taxes.

- 11.2 AES Subsidiaries Taxes. The payments by WESCO to the AES Subsidiaries
include full reimbursement for, and the AES Subsidiaries shall be liable for and shall pay, of cause
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any exemption from or reduction of any Tax, whether currently avail

. economic consequences to either Party. .

- ‘harmless the AES Subsidiaries from-any liability for such New. Taxes.

to be paid, or reimburse WESCO if WESCO has

sale of Dependable Capacity, the performance of Fuel Conversion Services, the provision of
Ancillary Services, or otherwise relating to or arising out of this Agreement or the transactions
contemplated hereby, including all Taxes imposed on or with réspect to the Facilities, the
operation or control thereof and all natural gas, fuel oil or electric energy associated therewith, or
the sale, use or consumption of any of the foregoing, except as provided in Section 11.1 and
Section 11.4. If WESCO is required to remit any Tax for which the AES Subsidiaries are
responsible, the amount shall be deducted from any sums due to the AES Subsidiaries. The AES
Subsidiaries shall indemnify, defend and hold harmless WESCO from any lability for such Taxes,

paid, all Taxes applicable to the purchase and

11.3 Exemptions. Either Party, upon written request of the other, shall provide a
certificate of exemption or other reasonably satisfactory evidence of exemption if either Party is
exempt from any Taxes, and shall use all reasonable efforts to obtain or maintain for, or to enable
the other Party to obtain or maintain, any exemption from or reduction of any Tax, whether
currently available for becoming available in the future, Without limiting the generality of the
foregoing, the Parties agree that, if beneficial to the efforts of either Party to obtain or maintain

able or becoming available in
contemplated by this
exemption or reduction, as the .
not affect adversely the

the future, the Parties will cooperate to restructure the transactions
Agreement s0 as to enable either Party to obtain or maintain such
case may be; provided, however, that any such restructuring shall

'11.4 Hgﬂ_'[axgs (@) th\vifhstanding any other provision of this Agreement to the |
contrary, if (i) a New Tax is imposed and WESCO or the AES Subsidiaries would be responsible

for such New Tax and (ii) such New Tax is (A) imposed on or applicable to the transactions
contemplated by this Agreem

ent, including without limitation, the sale of Capacity or the
performance of Fuel Conversion Services at or by one or alf of the Facilities, and not imposed on
and generally applicable to the sale of Capacity or the use of natural gas to generate electricity or
to provide fuel conversion services in the State of California, the AES Subsidiaries shalt pay or
cause to be paid, or reimburse WESCO if WESCO shall have paid, all such New Taxes and the
AES Subsidiaries shall indemnify, defend and hold harmless WESCO from any liability for such

New Taxes, or (B) imposed on and generally applicable to the sale of Capacity or the use of

natural gas to generate electricity or to provide fuel conversion services in the State of California,
then WESCO shall pay or cause to be paid, or reimburse the AES Subsidiaries if the AES

Subsidiaries shall have paid, all such New Taxes and WESCO shall indemnify, defend and hold -

(b) IfaNew Tax is imposed and the Parties shall disagree as to whether such New Tax

is described in Clause (a)(i))(A), on the one hand, or clause (a)(ii)(B), on the other, or if such New
Tax is not described in either such clause, the characterization of such New Tax under clause
(a)(i)(A) or (2)(i)(B) or the allocation of responsibility for such New Tax to one of

, or between,
the Parties shall be determined pursuant to Article XII. The arbitrators, in selecting the proposal
most fairly resolving the Parties’ disagreement, shall do so by selecting the proposal most fairly

resolving the question consistent with the principles of this Section 11.4.
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* - before the arbitrator, whether or not similar to or related to the s

- ARTICLE X1t
DISPUTE RESOLUTION

- 12.1° Arbitration. (a) In the event any controversy or claim shall arise Behweén,‘one or
more of the AES Subsidiaries and 'WESCO regarding any matter under or relating to this
Agreement, which is not required by law to be adjudicated by a governmental agency, the Parties

upon Notice given by either of them, shall negotiate for thirty

irty (30) days (seven (7) days in the
case of any controversy of $1 million or less) in good faith to resolve the same.

. (b) Ifthe Parties cannot agree, such failure to agree shall be deemed a dispute and the -

dispute shall be determined by arbitration upon Notice of submission given by either Party to the
other, which Notice shall name-one arbitrator. Said Noti

$1 million or less) after the receipt of such Notice, the ot
statement of the dispute and name a second arbitrator.

on a third arbitrator. If the two arbitrators so mentioned are unable within a further fifteen (1 5)
days (five (5) days in the case of any controversy of §1 miltion or less) to agree upon a third
arbitrator, the arbitrator shall be appointed upon the application of either Party, by the Senior
Judge (in service) of the United States District Court for the Central District of California. The
arbitrators selected to act hereunder shall be qualified by education and experience to pass on the
particular controversy in dispute. The arbitrators shall promptly.request from each Party a written
- proposal with respect to the resolution of the dispute, each of which proposals must be limiited to

the resolution of the specific controversy in question and consistent with the limitationson . ~
damages and other provisions of this Agreement, and shall be submitted in confidence to the
arbitrator within fifteen (15) days (five (5) days in the case of any controversy of $1 million or
less). No later than sixty (60) Days (ten (10) Days in the case of any controversy of $1 million or
less) following the submission of proposals, the arbitrator shall select the proposal most fairly
resolving the dispute.and the proposal selected by at least two (2) arbitrators shall be the decision
of the panel. The arbitrators shall not be restricted from taking into account relevant facts or
circumstances not made a part of the proposal

s. The decision of the arbitrators made in writing
shall be final and binding upon the Parties her

¢to and judgment may be entered therean in any
court of competent jurisdiction. It is agreed that (1) all aspects of the arbitration, and any award
shall be held confidential by the Parties and the arbitrators; and (ii) the award and judgment of the
arbitrator shall have no binding or precedential effect with respect to any other controversy not

: pecific controversy decided by
the arbitrator. The expenses of arbitration, including reasonable compensation to the arbitrator,
‘shall be borne equally by the Parties hereta, except that each Party shall bear the compensation
and expenses of its own counsel and employees. :

her Party shall also submit a precise
The two arbitrators so named shall agree

(c) If the Parties shall agree, in the case of any controversy involving $1 million or less,
there shall be only one arbitrator, who shall be designated and agreed upon in writing by the
Parties from time to time, and whose decision reached in conformity with the procedures set forth
in Section 12.1(b) shall be final and binding. Except for the number of arbitrators, all provisions -

of Section 12.2(b) shall be applicable to the arbitration of such controversy.
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12.2 Survival This Article XTI shall survive the tenninatioﬁ or expiration of this Agreement, -

- - . . ARTICLE XHI - R
* REPRESENTATIONS, WARRANTIES AND COVENANTS

- 13.1 By AES. As ofthe date hereof and as of the Effective Date, each of the AES
Subsidiaries hereby represents, warrants and covenants as follows:

(@) Itis alimited Liabili

ty company duly orgé.nized and validly existing under the laws of
the State of Delaware. :

() It has all requisite power and authority to

carry on the business to be conducted by it
" under this Agreement and to enter into and perform its

obligations under this Agreement.

(c) The execution and delivery of this Agreement and the performance of its obligations
hereunder have been duly authorized

by all necessary action on its part and do not and will not
conflict with or result in a breach of i i

is a party or by which it or any of its Affiliates or properties is bound or subject.

(d) This Agresment s the valid and binding obligation of such AES Subsidiary |
enforceable in accordance with its terms, except as such enforceability may be limited by

applicable bankruptcy, insolvency or similar laws from time to. time in effect that affect creditors'
rights generally or by general principles of equity.

(e) Such AES Subsidiary has obtain

ed, or prior to the Effective Date will obtain, all
Approvals as may be required to operate and

maintain the Facilities in accordance with and ag

immaterial effect on this Agreement, the Parties or the
. performance of their respective obligations hereunder, and during the term hereof, it shall obtain
all such additional Approvals as may be required with respect to the operations of the Facilities or
 for the performance of its obligations hereunder, except to the extent the failure to do so would
have an immaterial effect on this Agreement, the Parties or the performance of their respective

obligations hereunder, as soon as practicable.

() Together with the other AES Subsidi

aries, it has good, valid and marketable title to,
or in the case of leased property, a valid leasehold interest in, all of the Facilities and any
appurtenances thereto, free and clear of Liens, other than Permitted Liens..

(8) For the purposes of this Section 13.1(g), the following vkords and phrases shall have
the following meanings: ‘ .

+

"Enviroument" shall mean soil, surface waters, groundwaters, land, stream
sediments, surface or subsurface strata, ambient air, and any environmental medium.
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"Envi ‘ ition" shall mean any condition involving or resulting from the
- presence of Regulated Materials in the Environment, (whether or not yet discovered), which is
reasonably likely to or does result in any damage, loss, cost, expense, claim, demand, order, or -
.. liability to or against the AES Subsidiaries or WESCO (including, without limitation, claims by ‘
.any third party or any government entity, and including, without limitation, any condition resulting
from any activity or operation formérly conducted by any person or entity in connection with the
Facilities.) , '

"Environmental Law® shall mean any environmental or health and safety related law,
+ regulation, rule, ordinance, guideline; criterion, mandate, order or by-law at the federal, state, or
local level, whether existing as of the date hereof, previously enforced, or subsequently. enacted.

"Regulated Materjal" shall mean any chemical, substance, material, or waste which is
now or becomes listed, defined or regulated in any manner by any federal, state or local law based
 upon, directly or indirectly, such chemicals, substances, materials or wastes being hazardous,
harmful or potentially harmful to human health or to the environment, including without
limitation, asbestos, PCB's and petroleum or petroleum containing substances.

"Release” shall mean any releasing, spilling, leaking, pumping, pouring, emitting, |
emptying, discharging, injecting, escaping, leaching, disposing, or dumping into the Environment.
.- "Xbreatof Release" shall mean a substantial likelihood of & Release which requires
action to prevent or mitigate damage tc the Environment which may result fom such Release, - °

The AES Subsidiaries represent and warrant to WESCO that to the best of their
knowledge, after due inquiry and except as indicated on Schedule 13.1(g): .
(D Neither the AES Subsidiaries nor any former owner or operator of the
Facilities has Liability under or has violated any, and each is presently in compliance in all material
respects with, all Environmental Laws applicable to the Facilities, and there exist no
‘Environmental Conditions with respect to the ownership and operation of the Facilities, which
could result in liability to WESCO or the AES Subsidiari&c._

(i) Neither the AES Subsidiaries nor any former owner or operator of the Facilities
-has arranged for the disposal of, generated, manufactured, refined, transported, treated, stored,
- handled, recycled, disposed, transferred, produced, processed or released any Regulated Material o
. at the Facilities, except in compliance with all applicable Environmental Laws, and the AES.
Subsidiaries have no knowledge of the Release or Threat of Release of any Regulated Material -

on, under or from the Facilities, except in compliance with all applicable Environmental Laws.

(i) No lien, claims or ability has been imposed on the Faciites by any
Governmental Agency at the federal, state, or local level in connection with the presence of any
Regulated Material on or off the Facilities, L ‘

(iv) Neither the AES Subsidiaries nor any former owner or operator of the
Facilities has: (a) entered into or been subject to any consent decree, compliance order, or
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. .m'ﬂespoMm; ‘

/

administrative order'with respect to the Facilities; (b) received notice under the citizen suit

provision of any Environmental Law in connection with the Facilities Or any operations thereon;
(c) received any request for information, notice, demand letter, administrative inquiry, or formal
- or informal complaint or claim with respect to any Environmental Condition relating to the

Facilities or operations thereon; or (d) been subject to or threatened with any governmental or
citizen enforcement action with respect to the Facilities or any other person or entity for whose
conduct it is or may be held responsible, in each instance above, which is reasonably likely to
result in liability to WESCO or the AES Subsidiaries, and the AES Subsidiaries have no reason to
believe that any of the above will be forthcoming. .

) No portion of any of the Facilities contains or has ever contained any
underground storage tank, surface impoundment or similar device used for the management of

wastewater, or other waste management unit dedicated to the disposal, treatment, or long-term
(greater than 90 days) storage of waste materials, :

(vi) The AES Subsidiaries have
records, and information in their possession or
available and material to the AES Subsidiaries, concerning Environmental Conditions relevant to
the Facilities, whether generated by the AES Subsidiaries or others, including without limitation,
environmental audits, environmental risk assessments, or site assessments of the Facilities or any
adjacent property or other property in the vicinity of such property, documentation regarding off- .
site disposal of Regulated Materials, spill control plans, and environmental agency reports and

provided to WESCO copies of all documents,
control, known to the AES Subsidiaries to be

t) @ The AES Subsidiaries shall, at their sole cost and expense, take or cause to
be taken all actions necessary to ensure that (x) the AES Subsidiaries, and any other person for
whose conduct they are or may be held responsible, continue to be in compliance in all material
respects with all applicable Environmental Laws, with the terms and conditions of any permits,
licenses or approvals required or obtained under Environmental Laws and with any and all

- agreements with governmental agencies, court orders, and administrative orders under
Environmental Laws or relating to Regulated Materials, and (y) the AES Subsidiaries will
promptly remove any Release or Threat of Release of Regulated Materials at the Facilities, and
remove any Environmental Condition from the Facilities, as necessary to prevent any interference

with the performance of the terms of this Agresment and to achieve in all material respects any

-remediation or cleanup standards that are required with respect to the Regulated Materials or -
Environmental Condition pursuant to Environmental Laws, .. - S "

_ (] The AES Subsidiaries shall provide to WESCO copies of all material
documents, records, correspondence and information in their possession or control, or known to
the AES Subsidiaries to be available and material to the AES Subsidiaries, relating to the
compliance of the Facilities with Environmental Laws or to the Release or Threat of Release of
Regulated Materials in connection with their ownership or operation of the Facilities.

. Furthermore, the AES Subsidiaries shall have an ongoing obligation to provide to WESCO copies
of any additional such documents which come into the possession or control of or become so
available to the AES Subsidiaries subsequent to the date hereof, within twenty [20] days of any
such document becoming available to the AES Subsidiaries.
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(i) No broker, finder, or investment banker is ent
other fee or commission in connection with thi
hereby based upon any agreements or arrange
on behalf of the AES Subsidiaries.

itled to any brokerage, finder's or
s Agreement or the transactions contemplated

ments or commitment, written or oral, made by or

G) Its 'pé:‘fonnahce of this Agresment will be in compliance in all mateiial respects -
with all applicable federal, state and local laws, regulations, ordinances and orders.

(9] The AES Subsidiaries will cause the
to the effect that if the financing parties or their
causes the removal or replacement of
Facilities WESCO shall have the right
financing parties' reasonable approval,

Credit Agreement to include a provision
agent shall exercise a remedy the effect of which
any of the AES Subsidiaries as operator of any of the

to designate the replacement operator, subject to the

(@)  The AES Subsidiaries' assets consist, and at all times during the Term will consist,
solely of the Facilities and assets reasonably related thereto, and each of the AES Subsidiaries will
engage only in the activities and transactio

ns contemplated by, or reasonably related to the
performance of their obligations under, this Agreement.

(m) The AES Subsidiaries will not refinance the senior indebtedness incurred to finance’
the original acquisition of the Facilities (the "Existing Indebtedness") or incur additional
indebtedness (as defined in the Credit Agresment) ("New Indebtédness™), except to the extent.
that the Debt Service Coverage Ratio reflected in the pro forma statements of incoimne and:
cashfiow prepared by the refinancing Lenders or the new Lenders, as the case may beé, and upon
. Which their lending commitments are based shall not be less than 1.3 prior to the tenth Contract

Anniversary Date and not less than 1.4 thereafter (determined on an average annual basis);
provided, however, that, notwithstanding the foregoing, a refinancing of Existing Indebtedness or
the incurrence of New Indebtedness shall be permitted: (i) to finan

ce capital expenditures with
respect to the Facilities required by any law, rule, tariff or regulation or change therein enacted
"and effective after the Effective Date: and (i) as reasonably approved by WESCO in connection ‘

with any transaction between the AES Subsidiaries and WESCOQ.
132 By WESCQ. WESCO hereby represents, warrarits and covenants as follows:

(a) WESCOisa corporation duly organized and validly existing under the laws of the
“State of Delaware; | - o T : ‘

(b) WESCO has all requisite ﬁower and authority to carry on the business to be
conducted by it under this Agreement and to enter into and perform its obligations under this
Agreement;

(c) The execution and delivery of this Agreement and the performance of WESCO's
obligations hereunder have been duly authorized by all necessary action on the part of WESCO
and do not and will not conflict with or result in a breach of WESCO's charter documents or by-
laws or any indenture, mortgage, other agresment or instrument or &ny statute or rule, regulation,
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order, judgment or decree of any Governmental Authority to which WESCO isa party or by
which WESCO or any of its Affiliates is bound or subject;

(d) This Agreement is the valid and binding
 terms except as'such enforceability may be limited by

laws from time to time in effect that
equity; and

obligation of WESCO, enforceable with its
applicable bankruptcy, insolvency or similar
affect creditors' rights generally or by generat principles of

(¢) No broker, finder, or investment banker is eatitled to any brokerage, finder's or other
fee or commission in connection with this Agresment or the transacti

ons contemplated hereby
based upon any agreements or arrangements or commitment, written or oral, made by or on
behalf of WESCO. :

(f) 'WESCO has obtained or prior to the Effective Date will obtain all Approvals as may
be required to perform its obligations hercunder, except to the extent the failure to do so shall -
have an immaterial effect on this Agreement, the Parties or the performance of their respective
obligations hereunder and during the Term hereof; it shall obtain all such additional Approvals as
may be required for the performance of its obligations hereunder, except to the extent the failure -

to do 50 would have an immaterial effect on this Agreement, the Parties or the performance of
their respective obligations hereunder, as soon as practicable.

- (g), Its performance of this Agreement will be in compliance in all material respects with _
all applicable federal, tate and local laws, regulations, ordinances and orders, - : Lo

13.3 By the Parties. The Parties agree to use ali reasonable efforts to designate the initial
arbitrator for purposes of Section 12.1(c) by the date sixty (60) days after the Effective Date.

ARTICLE XTIV
LIABILITY

14.1 Limitation of Remedies. Liability and Damages. THE PARTIES CONFIRM THAT
THE EXPRESS REMEDIES AND MEASURES OF DAMAGES PROVIDED IN THIS

AGREEMENT SATISFY THE ESSENTIAL PURPOSES HEREOF. FOR BREACH OF ANY

‘ PROVISION FOR WHICH AN EXPRESS REMEDY OR:-MEASURE OF DAMAGES 1S

PROVIDED, SUCH EXPRESS REMEDY: OR MEASURE.OF D ‘
SOLE AND EXCLUSIVE REMEDY, THE OBLIGOR'S LIABILITY SHALL BE LIMITED .
AS SET FORTH IN SUCH PROVISION AND ALL OTHER REMEDIES OR DAMAGES AT
LAW OR IN EQUITY ARE WAIVED. IF NO REMEDY OR MEASURE OF DAMAGES IS
EXPRESSLY HEREIN PROVIDED, THE OBLIGOR'S LIABILITY SHALL BE LIMITED TO
DIRECT ACTUAL DAMAGES ONLY, SUCH DIRECT ACTUAL DAMAGES SHALL BE
THE SOLE AND EXCLUSIVE REMEDY AND ALL OTHER REMEDIES OR DAMAGES
AT LAW ORIN EQUITY ARE WAIVED. UNLESS EXPRESSLY HEREIN PROVIDED,
NEITHER PARTY SHALL BE LIABLE FOR CONSEQUENTIAL, INCIDENTAL,
PUNITIVE, EXEMPLARY OR INDIRECT DAMAGES, LOST PROFITS OR OTHER

- BUSINESS INTERRUPTION DAMAGES, BY STATUTE, IN TORT OR CONTRACT,
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UNDER ANY INDEMNITY PROVISION OR OTHERWISE (EXCEPT TO THE EXTENT
THAT AN INDEMNIFYING PARTY PURSUANT TO THE P

14.2 No Duty. Nothing in this Agreement shall be construed to create

any duty, standard
of care or liability to any Person not a Party to this Agreement.

- ARTICLEXV . °
INDEMNITY

15.1 InGeneral (a) Subject to the provisions of Section 15.3 hereof and to the further
application of the provisions of Section 15.2 to matters relating to the Environment or Regulated
Materials, each Party shall indemnify, hold harmless and defend the other Party, its Affiliates,
directors, officers, partners, agents and employees from and against any and all loss, liability,

€, cost or expense, including damage and liability for bodily injury to or death of third
Persons or damage to property of third Persons (collectively, "Loss"), to the extent arising out of,
in connection with or resulting from the indemnifying Party’s breach of any of the representations
or warranties made in, or the indemnifying Party's failure to perform any of its obligations under,
this Agreement, or the indemnifying Party's design, installation, construction, ownership,
_ Operation, repair, relocation, replacement, removal or maintenance of, or the failure of, any of o
" “such Party's equipment and/or facilities, including, but not limited to, the Facilities and any natural
Bas or oil facilities, and/or any appurtenances thereto, and any electric transmission facilities used
in connection with this Agreement, and regardless whether arising under applicable law, rule or
regulation or otherwise; provided, however, that neither Party shall have any indemnification
obligations hereunder or under Section 15.2 in respect of any Loss to the extent caused by such
other Party's gross negligence, bad faith or willful misconduct, :

(b) Promptly after receipt by either Party of any claim or notice of the
commencement of any action or administrative or legal proceeding or investigation as to which
the indemnity provided for in Section 15.1(a) or Section 15.2 may apply, such Party shall notify
the indemnifying Party of such fact. The indemnifying Party shall have the right fo assume the
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defense thereof with counsel designated by such indemnifying Party and reasonably satisfactory to
* the indemnified Party; provided, however, that if the defendants in any such action include both
the indemnified Party and the indemnifying Party and the indemnified Party shall have reasonably -
concluded that there may be legal defenses available to it and/or other indemnified Parties which * "
are different from or additional to those available to the indemnifying Party, the indemnified Party -
or Parties shall have the right to select separate counsel to assert such legal defenses and to
otherwise participate in the defense of such action on behalf of such indemnified Party or parties;
provided, further if the claim is one that cannot by its nature be defended solely by the
indemnifying Party, the indemnified Party shall make available all information and assistance as the
indemnifying Party may reasonably request at the expense of the indemnifying Party. The
indemnified Party shall be entitled, at its expense, to partici

pate in any action, suit or proceeding,
the defense of which has been.assumed by the indemnifying Party. Notwithstanding the
foregoing, the indemnifying Party shall not be entitled to assume and control the defense of any

such action, suit or proceedings if and to the extend that, in the opinion of the indemnified Party
and its counsel, such actin, suit or proceeding involves the potential imposition of criminal
erest between the indemnified Party and the

liability on the indemnified Party or & conflict ofint
indemnifying Party, and in such event the indemnifying Party shall pay the reasonable expenses of
the indemnified Party in such defense.

(c) Should any indemnified Party be entitled to indemnification under this Article
XV as a result of a claim by a third party, and should the indemnifying Party fail to assume the
defense of suchclaim, such indemnified Party may at the expense of the indemnifying Party ~

_contest (or, with the prior consént of the indemnifying Party, settle) such claim; provided, :
howeyer, that no such contest néed be made; and settlement or full payment of any such claim
may be made without the consent of the indemnifying Party (with the indemnifying Party
remaining obligated to indemnify such indemnified Party under this Article XV), if an Event of
Default as to the indemnifying Party exists or if, in the opinion of such indemnified Party’s

counsel, such claim is meritorious or the defendant has no valid defense to such claim.

(d) In the event that an indemnifying Party is obligated to indemnify and hold any
indemnified Party harmléss under this Article XV, the amount owing to the indemnified Party

shall be the amount of such indemnified Party's actual Loss, net of any insurance or other
recovery. P

. 15.2 Environmental [ndemnity. Subject to the terms and provisions of this indemnity and
.. the provisions of Sections 15.1(b), (c) and (d).the AES Subsidiarie shall protect, defend, -
indemnify and save harmless WESCO, its officers, directors, shareholders, agents, employees,
successors, assigns and attorneys (collectively, the *Indemnified Parties®) from, against and in
respect of, any and all losses, costs, damages, liabilities, obligations, claims, causes of action,
fines, penalties or expenses (including reasonable attorney’s fees, expenses and litigation costs and
sums paid in settlements of claims and any such fees and expenses incurred in enforcing this '
indemnity or collecting any sums due hereunder) and reasonable expenses for accounting,
consulting, engineering, investigation, cleanup, response, removal and/or disposal and other
remedial costs, directly or indirectly imposed upon, incurred by or asserted against any
Indemnified Party arising out of or in connection with an

. y claim or claims by any other party or
parties (including, without limitation, a governmental entity), arising out of or in connection with
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(1) the use, gencmuon. refining, manufacture, transportation, transfer, production, procﬁsmg,
storage, handling, or treatment of any Regulated Materials, on, under or from the Facilities; (ii) a
_ Release, or threatened Release of any Regulated Materials on, under or from the Facilities;

(iii) the cleanup, removal and/or disposal of any Regulated Materials on, under or fromthe =
Facilities reqmred by any Environmental Law or any Governmental Authority; (iv) any pcrsonal
exposure or injury (including wrongful death) or property damage (real or personal) arising out of
or related to such Regulated Materials, including any damage arising out of any cleanup required
by the Governmental Authorities or Environmental Laws; (v) any lawsuit brought or threatened, .
settlement reached, or government order relatmg to such Regulated Materials; or (vi) any
violation of laws, orders, rules, regulatlons, requirements, guidelines, or demands of
Governmental Authonuw, including permits and licenses under Environmental Laws, which are
based upon or in any way related to such Regulated Matesials including, without limitation, the
costs and expenses of any remedial action, reasonable attorney and consultant fees, i mvestlgahon
and laboratory fees, court costs and litigation expenses; or (vii) a misrepresentation or inaccuracy
in any representation or warranty made by the AES Subsidiaries in Section 13.1(g) of this

Agreement or a breach of or failure to perform any covenant made by the AES Subsidiaries in
Section 13.1(h) of this Agreement.

15.3 Scope. The indemnities in Section 15.1 and Section 15.2 shall apply to all claims
against each Party including, but not limited to, all claims made or threatened by, or in the name
of or on behalf of each Party’s employees for personal injuries (‘mcludmg death) which arise in the
. course of their employment. Each of the AES Subsidiaries hereby wa:ves any defense it may
othervnse have under apphcable workers' compensation laws '

15.4 Sumxal "The Parties expressly acknowledge and agree that this Arttcle XV shall
survive the termination or expiration of this Agreement.

ARTICLE XVI
INSURANCE

16.1 Qbligation to Insure. The AES Subsidiaries shall at their own cost and expense
effect, maintain and keep in force or cause to be effected, maintained and kept in force during the
term of this Agreement with companies rated 'A" or better by AM. Best & Co. (or if not rated by

AM. Best & Co., reasonably acceptable to WESCO) the minimum msurance coverage for the L

_Facilities set. forth in Schedule 16 hereto. . . "

16.2 Additional Insured, Etc. All insurance policies identiﬁed in this Article XVI a.nd in
Schedule 16 hereto (other than Workers Compensation Insurance) shall name WESCO asan .
additional insured. The AES Subsidiaries' casualty insurance (other than its Worker's
Compensatlon insurance) shali include provisions or endorsements (a) statmg that such insurance -
is primary insurance with respect to the interest of WESCO and that any insurance maintained by
WESCQ is excess and not contributory insurance with the insurance required hereunder, and'(b)
providing that such policies shall not be canceled or their limits of iability reduced, other than by

the occurrence of a claim, except upon sixty (60) days (ten (10) days for nonpaymerit of premium)
Notice to WESCO.
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16.3 Centificates. On or prior to the Effective Date, the AES Subsidiaries shall provide
and shall continue to provide to WESCO during the term of this Agresment (including any
extension), by delivering to its corporate office at One Williams Center, Tulsa, Oklahoma 74172,

properly executed and current certificates of insurance relative to said insurance policies. Said
- certificates shall provide the following information: T ‘ '

(a) Name of insurance company, policy number and expiration date, and the name,
address and telephone number of the agent/broker issuing said certificate of insyrance;

(t) The coverage required and the limits on each, includin"ng the amount of deductibles or
self-insured retentions, which shall be for the account of the AES ‘Subsidiaries; '

(¢) A statement indicating that WESCO shall receive at least sixty (60) days (ten (10)
days for nonpayment of premium) Notice of cancellation or reduction of liability limits, other than
by the occurrence of a claim, with respect to said insurance policies; and _

(d) For all insurancepolicies identified in Schedule 16 hereto, except workers'

compensation insurance, a statement indicating that WESCO has been named as an additional
insured.

. ... 164 Inspection. WESCO shall have the right to inspect the original policies of insurance
"applicable to this Agreement at the AES Subsidiaries' place of businéss duting régular business
~hours by providing the AES Subsidiaries with fifteen (15) days Notice of its inspection. . -

 ARTICLE XVII
UNCONTROLLABLE FORCE

17.1 Performance Excused. No Party shall be considered to be in default in performance
of any of its obligations under this Agreement, except to make payment as specified herein, to the
extent such failure in performance shall be due to an Uncontrollable Force. No Party shall,
howeves, be relieved of liability for failure of performance to the extent such failure shall be due

to causes arising out of its own negligence or due to removable or remediable causes which it fails

to remove or remedy within a reasonable time period. Any Party rendered unable to fulfill any of

its obligations under the Agresment by reason of an Uncontrollable Force shall give prompt -~
Notice of such fact to-the other Parties and shall exercise due diligence to remove such inability
. within a reasonable time period. ' ' oL

17.2 Exclusions. (2) Notwithstanding anything to the contrary contained in this
Agreement, except as may expressly be provided herein, the term Uncontrollable Force shall not

include or excuse the loss by WESCO of FERC-approved marketer status, unless such loss is
itself caused by an Uncontrollable Force.

(b) Notwithstanding anything to the contrary in this Agreement, failure by the AES
Subsidiaries to achieve the Guaranteed Availability of any Unit or to deliver the Dependable
Capacity, Net Electric Energy or Ancillary Services, as the case may be, from a Dispatched
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. Availa_ble Uit shall not be excused due to an Uncontrollable Force.

. 17.3 Labor Disputes. Notwithstanding anything contained in this Article XVII to the

contrary, neither Party shall be required to settle any strike, walkout, lockout or other labor
dispute on terms which, in the sole judgment of the Party involved in the dispute, are ccnﬁ'ary to
its interest, it being understood and agreed that the settlement of strikes, walkouts, lockouts or
other labor disputes shall be entirely within the discretion of the Party having such dispute.

17.4 Termination. Notwithstanding anything contained in this Article XVII to the
contrary, either Party shall have the right to terminate’this Agreement, in whole or in part, without
any liability or responsibility whatsoever, except to the extent accruing (and not excused) priorto
such termination, in the event and to theexte::thncontrollableForcchasbmdeclaredbyﬂme
other Party to excuse such other Party’s nonperformance of its obligatio

; : ns hereunder or in an
event of default in respect of such other Party, and the effect of said Uncontrollable Force has not

been fully corrected or alleviated within twelve months after the date said Uncontrollable Force
was declared. '

ARTICLE XVIII
EVENTS OF DEFAULT; REMEDIES
18.1 Evénts of Default.- The following shall coristitute events of default in respect ofa~
Party (the "Defaulting Party") under this Agreement: <o N AN

l (@) failure by the Defaulting Party to make, when due, any payment required pursuant to

- this Agreement, provided the payment is not subject of a good faith dispute as described in
Section 10.1, -

(b) =any representation or warranty herein made by the Defaulting Party shall at any time
be false or misleading, '

(c) failure by the Defaulting Party to perform any other obligation to the other Party
(the "Non-Defaulting Party™) set forth in this Agreement (other than the failure of a Unit to .
Dispatch in accordance with Article VIIT or the failure to achieve Guaranteed Availability
. pursuant to Section 4.2, if the Non-Defaulting Party is able to recover fully all amounts dueit = .
- pursuant to Section 4.1 or Section 8.6 as a result of either such fai]ure’tli:uﬁg’h the exercise of its
-right of set off provided for in Section 18.2(d), in which case, notwithstanding any provision of

Article XV or this Article X VIIL, such right of set-off shall be the Non-Defaulting Party's
exclusive remedy), :

(d) the Guarantor of the Defaulting Party shall fail to perform any covenant set forth in
the guaranty agreement it delivered in respect of this Agreement, any representation or warranty
made by such Guarantor in said guaranty agreement shall be false or misleading when made or
when deemed to be repeated, the guaranty agreement shall expire or be terminated or shall in any
way cease to guaranty the obligations of the Defaulting Party under this Agreement, or such
Guarantor shall take or suffer any actions set forth in clauses (&) or (f) below as applied to iit,
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(&) = receiver or liquidator or trustee of either Party or of any of its property shall be

appointed by a court of competent jurisdiction, and such receiver, liquidator or trustee shall not

have been discharged within sixty (60) days or by decree of such a court a Party shall be
adjudicated bankrupt or i

insolvent or any substantial part of its property shall have been o
sequestered, and such decree shall have continued undischarged and unstayed for a period of sixty
(60) days after the entry thereof, or a petition to declare bankruptcy or to reorganize a Party

pursuant to any of the provisions of the Federal Bankruptcy Code, as now in effect or as it may
hereafter be amended, or pursuant to any other similar

state statute as now or hereafter in effect,
shall be filed against a Party and shall not be dismissed within sixty'(60) days after such filing,

()  aParty shall file a voluntary petition in bankruptcy under any provision of any
federal or state bankruptcy law or shall consent to the filing of any bankruptcy or reorganization
petition against it under any similar law; or, without limiting the generality of the foregoing, a
Party shall file a petition or answer or consent seeking relief or assisting in seeking reliefina
bankruptcy under any provision of any federal or state bankruptcy law or shall consent to the
filing of any bankruptcy or reorganization petition against it under any similar law; or, without
limiting the generality of the foregoing, a Party shall file a petition or answer or consent secking
relief or assisting in seeking relief in a proceeding under any of the provisions of the Federal
Barnkruptcy Code, as now in effect or as it may hereafter be amended, orpursuant to any other
similar state statute as now or hereafter in effect, or an answer admitting the materia! allegations
of a petition filed against ifin such a proceeding; or a Party shall make an assignment for the :
‘benefit of its creditors; or a Party shall submit in writing its inability to pay its debts generallyas
they become due; or a Party shall consent to the appointment of a Teceiver, trustee, or liquidator
of it or of all or any part of its property,

() ‘there shall be outstanding' for more than sixty (60) days any unsatisfied final, non-

appealable judgment against the Defaulting Party in an amount exceeding $500,000, unless the

existence of such unsatisfied judgment shall not affect in any material respect the Defaulting
Party’s ability to perform its obligations hereunder or present any material risk that the Defaulting

Party might suffer an interruption in its ownership or possession and the right to use those of its
assets necessary to perform its obligations hereunder, '

(h) The AES Corporation shall cease to own, direcfly or indirectly, beneficially and of
_ record, more than 50% of the equity interests in any of the AES Subsidiaries, or shall cease to

- - possess the power to elect a majority of the directors o
for, any of the AES Subsidiaries, or shall cease to possess the power to direct or cause the
direction of the management or policies of any of the AES Subsidiaries, or any Person engaged in
any business engaged in by WESCO or any of its Affiliates shall own, directly or indirectly,
beneficially or of record, any of the equity interests in any of the AES Subsidiaries,

£, or Persons performing similar functions . |

(i) there shall have occuﬁed and be continuing any event of default under, ah_d as
defined in, the other matérial Project Documents, to the extent, but only to the extent, a default
thereunder constitutes an event of default under the Credit Agreement.

' 18.2 Remedies. (2) Upon the occurrence of any Event of Default described in Section
. 18.1 (other than an Event of Default under Section 18. i(d) as it relates to the taking or suffering
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by 2 Guarantor any of the actions sst forth in Section 18.1(e) or Section 18.1(f), Section 18.1(e),

- Section 18.1(f), Section 18.1(h) or resuiting from the breach of Section 13.1(1), for which no
notice shall be required or opportunity to cure permitted) the Non-Defaulting Party, to the extent
such Party has actual knowledge of the occurrence of such Event of Default, shall give prompt .
Notice thereof to the Defaulting Party. Such Notice shall set forh, in reasonible detail, the

nature of the default and, where known and applicable, the steps necessary to cure such default.

The Defaulting Party shall have the lesser of (1) 60 days or (ii) the number of days in the generalty

applicable cure period provision in the Credit Agreement (fiteen (15) days in the case of an Event

of Default described in Section 18.1(a) and three (3) Business Days in the case of a breach of the
provisions of Article IT or Article XVI) following receipt of such Notice to cure such default.

forth in Section 18.1(e) or Section 18.1(f), Section 18.1(¢), Section 18.1(f), Section 18.1(h) or
resulting from the breach of Section 13.1(1), this Agreement may be terminated by the Non-
Defaulting Party, without any liability or responsibility whatsoever, by written Notice to the
Defaulting Party. This Agreement shall thereupon terminate and the Non-Defaulting Party may

exercise all such rights and remedies as may be available to it to recover damages caused by such
default. ) ,

..+ .~ () Inadditionito the foregoing, upon the occurrence of any Event of Default and the
-expiration of any applicable cure period, the Non-Defailting Party shall be entitled 1o ®.
commence an action to require the Defaulting Party to remedy such default and specifically
~ perform its duties and obligations hereunder in accordance with the terms and conditions hereof"
and (ii) exercise such other rights and remedies as it tmay have in equity or at law.

(d) Notwithstanding the foregoing and in z2ddition to all
or at law, either Party shall be entitled to set off against any
Party to the other Party, any and all amounts due and payab
Subsidiaries. ’

of rights and remedies in equity
amounts due and payable by either
le to such party from the other Party

1

18.3 Buyout Right. Notwithstanding the foregoing, if a Unit's performance shall be -
affected due to an Uncontrollable Force, and Such Unit shall be completely incapable of operating
for a period of three (3) consecutive months and the AES Subsidiaries shall have reasonably . ‘
determined that such Uit or Units cannot be economically repaired, then the AES Subsidiaries _
shall'have the tight at any time during a twelve month period thereatter upon reasonable Notice to
WESCO, to pay WESCO the Buyout Price in respect of such Unit or Units. Upon payment of
the Buyout Price by the AES Subsidiaries to WESCO, the affected Unit or Units shall be
automatically and without further action of the Parties excluded from the terms of
and neither WESCO nor the AES Subsidiaries shall have any further liability or obligation to the
other in respect of such Unit or Units, except for obligations or liabilities accrued prior to the date
of such payment. The term "Buyout Price" means, when such payment is made prior to the tenth
- (10th) Contract Anniversary Date, 15% of the net present value (determined on the basis of a

12% discount factor and semi-annyal compounding) of the Fixed Payments that would have been

payable in respect of such Unit or Units after the date such payment is made, and when such

this Agreement,
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payment is made on c;r after the tenth (10th) Contract Anniversary Date, 25% of the net present
value (determined on the basis of a 12% discount factor and semi-annual compounding) of the

Fixed Payments that would have been payable in respect of such Unit or Units after the date such
- payment is made. . . .

‘ 18.4 Special Termination Right. If (i) WESCO shall not by May 15, 1998 have -
determined the Credit Agreement (as then drafted) to be reasonably acceptable to it, or (ii)
WESCO shall not, acting reasonably, by such date have agreed to a form of consent to the
assignment of this Agreement to the initial Lenders pursuant to Section 20.1, then the AES
Subsidiaries may by Notice to WESCO within ten (1 0) days immediately terminate this .
Agreenient, whereupon the Parties shall have no further liability or obligation to each other
hereunder, except for obligations or duties that occurred prior to such termination.

ARTICLE XIX
- GUARANTIES

19.1 Williams Holdings Guaranty. On or prior to the Effective Date, WESCO shall
deliver to the AES Subsidiaries the Williams Holdings Guaranty.

_ 19.2 AESﬂammx On or prior to the Effective Date, the AES Subsidiaries shall deliver
toWESCOﬂleAESGpar;nty. : e ' ' : o

ARTICLE XX
ASSIGNMENT

20.1 Assignment. (a) Neither this Agreement nor any rights, duties, interests or
obligations hereunder may be assigned, transferred, pledged or otherwise encumbered or disposed
of, by operation of law or otherwise, by the AES Subsidiaries or by WESCO without the prior
written consent of the other Party; except that (i) WESCO at any time and from time to time, may
assign this Agreement and any of its rights, interests, duties or obligations hereunder to (A) any
Affiliate of WESCO, so long as (x) such Affiliate's creditworthiness is comparable to that of
WESCO on the Effective Date, (y) such Affiliate possess comparable ability to perform the
obligations of WESCO under this Agreement and (z) the Williams Holdings Guaranty shalibe
 simultaneousty amended and extended to guarantee the affiliated assignie's obligations hereunder
to the same extent as WESCO's obligations hereunder are guaranteed by the Willjarns Holdings - -
Guaranty, or (B) any Person reasonably acceptable to the AES Subsidiaries, provided that such

Person's (and, if applicable, such Person’s guarantor’s) long term unsecured debt at the time of -
“such assignment has a credit quality and a credit rating, respectively, not lower than that of
WESCO and Williams Holdings, respectively, on the Effective Date and (ii) the AES Subsidiaries,
at any time, and from time to fime, after reasonable advance Notice to WESCO and without the
consent of WESCO, may assign this Agreement and any of their rights, interests, duties or
obligations hereunder as collateral security to any Lender (A) so long as the assignee shall agree,
pursuant to a written consent to assignment in form'and substance satisfactory to WESCO, or (B)
in connection with any refinancing or additional indebtedness permitted pursuant to the provisions
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of Section 13.1(m) so long as the assignee shall agres, pursuant to an assignment in the same form

executed and delivered by the Lenders party to the Credit Agreement (unless as a result, in light
of the events of default and remedies and additional Lender cure rights provided for in the
documentation governing such refinancing or additional indebtedness, WESCO's abillity to

" exercise its rights or remedies under the Tolling Agreement shall be adversely affected, compared
to its position prior to such refinancing or incurrence of additional indebtedness), that it or its
designees to be bound by all of the terms and conditions hereof to the same extent as the AES
Subsidiaries in the event the Lender exercises its rights under such assignment. '

: (b) Upon any assignment by WESCO in accordance with the provisions of Section
20.1(a)i), WESCO shall be relieved of and released from its obligations under this Agreement.
No assignment or disposition of this Agreement or rights hereunder shall (j) relieve or in any way

discharge any of the AES Subsidiaries from the performance of their respective duties and

obligations under this Agreement or (ii) alter, amend, diminish or otherwise impair WESCO's or
the AES Subsidiaries' rights under this Agreement,

20.2 Facilities. Each of the AES Subsidiaries hereby agrees that it shall not sell, transfer,
 assign, lease or otherwise dispose of the Facilities or any portion thereof or interest therein

necessary to perform the AES Subsidiaries' obligations hereunder without the prior written
consent of WESCO, such consent shall not be unreasonably withheld.. -

20.3 Non-complying Transfers Void. Except as specifically provided for in this Article o
- XX, any assignment or transfer of this Agreement or.any rights, duties or interests hereunder of s

any disposition of the Facilities or any portion thereof or interest therein by any Party without the
written consent of the other Party shall be void arid of no force or effect.

ARTICLE XXI
'NOTICES

Al notices (other than Dispatch Notices), demands O requests required or permitted
under this Agreement shall be in writing and shall be personally delivered or sent by certified
United States mail (postage prepaid, return receipt requested), overnight express mail, courier
service or facsimile transmission (with the original transmitted by any of the other aforementioned
* delivery methods) addressed as follows: - o B o

*“Ifto the AES Subsidiaries fo: The AES Corporation
1001 North 15th Street -
Arlington, VA 22209

Attention: General Counsel
Telephone: 703-522-1315
Fax; 703-528-4810

and
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If to WESCO to: Williams Energy Services Company

One Williams Center, Suite 1800
Tulsa, OK 74172

Attention: Contract Management -
Fax: 918-594-1935

with a copy to: Williams Holdings of Delaware, Inc.
. One Williams Center, Suite 4000
Tulsa, OK 74172

Attention: General Counsel
(Fax) 800-479-6650

and

Jones, Day, Reavis & Pogue
599 Lexington Avenue
"~ New York, New York 10022
Attention: William F.Henzell
(Fax) 212-755-7306  ~ -
or to ﬁch other Person at such other.at'idree‘s g5 a Party shall ‘deﬁgr;ﬁte bj like notice to th:e other
Party.

Unless otherwise provided herein, all notices hereunder shall be effective at the close of
business on the day actually received, if received during business

hours on a Busiriess Day, and
otherwise shall be effective at the close of business on the first Business Day after the day on
which received.
ARTICLEXXTT
CONDITIONS

. 221 Eﬁmndnmns The obligations of WESCO to consummate the transactions -
. . contémplated by this Agreement shall be subject to fulfillment at or prior to the Effective Date of
the following conditions, unless waived in writing by WESCO, - ' :

(a) The AES Subsidiaries shall have performed in all material respects their agreements

and obligations contained in this Agreement required to be performed on or prior to the Effective
Date,

() The representations and warranties of the AES Subsidiaries set forth in Article XTI
of this Agreement shall be true and correct as of the date of this Agreement and as of the
Effective Date 25 if made as of such time. ‘ S
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S Subsidiaries an officers’ certificate

executed on behalf of each of the AES Subsidiaries dated the date of the Effective Date stating

that all conditions set forth in Section 22,2 have be:

(d) - There shall be no:

contemplated hereby;

. (i) suit, action or gther proceéding by or before any Governmental Authority
pending or threatened (pursuant to a written notification), wherein a complainant seeks the

restraint or prohibition of the consummation of the transactions contemplated by this Agreement

or seeks to compel, or such complainant's actions would compel, the AES Subsidiaries to dispose
of or discontinue, or materially restrict the operations of, a Unit or any signifi

cant portion of the
Facilities as a result of the consummation of the transactions contemplated hereby; or

: 'céﬁtempiate_d by this _Ag}e_ement illegal or which would th: _
" material economic detrimerit upon WESCO if such transactions were consummated;
(e) The sale of each of the Facilities (the "Sale") from Edison to The AES Corporation
(or its Affiliates) pursuant to the Asset Sale Agreements shalf have been consummated and none
of the Conditions to closing contained therein shall have been waived.

(Y Each of the AES Subsidiaries shall have received all Approvals necessary to be
obtained as of the Effective Da-.tej '

(2) Ifany Unitis the subject of a MRA, then the fbllowing shall have occurred:
- () FERC shall have made effective the MRA assaciated with such Unit; and
- (i) ‘With the approval of the ISO, the AES Subsidiaries and WESCO shall have -
~ entered into the arrangements satisfactory to WESCO relating to the assignment to WESCO of
the MRAs. : : ' o E

(k) The California Power Exchange shall have begun acce
developed a balanced schedule that is accepted by the ISO and pos
the purchase of electrical energy. _ :

pting load and resource bids,
ted market clearing prices-for -

() WESCO shall have received copies of municipal exem

ption letters obtained by the
AES Subsidiaries from each of the municipalities in which the Facil

ities are located.
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() the AES .Subsidiatiu and WESCO shall have entered into arrangements satisfactory
" to WESCO relating to the assignment to WESCO of the Mobil Contract,

(k) . WESCO shall have received a reliance letter from Woodward Clyde in form and
substance satisfactory to WESCO. SR :

(I}  The Credit Agreement shall be reasonably acceptable to WESCO.

(m) Inthe event that any of the foregoing conditions to the obligations of WESCO shall
fail to be satisfied, WESCO may elect, in its sole discretion, to consummate the transactions
contemplated by this Agreement despite such failure, in which event WESCO shall be deemed to
have waived any claim for damages, losses or other relief arising from or in connection with such
failure, unless otherwise agreed in a writing executed by the Parties. . :

22.2 The AES Subsidiaries' Conditions. The obligations of the AES Subsidiaries to

consummate the transactions contempléted by this Agreement shall be subject to fulfillment at or

prior to the Effective Date of the following conditions, unless waived i writing by the AES
Subsidiaries: '

(a) WESCO shall have performed in all material respects

its igreements and obligations
_ contained in this Agreement required to be performed on or

prior to the Effective Date.

-+ (b) The representations and warranties of WESCO set forth in Article Xil of his . - -
greement shall be true and correct as of the date of this Agreement and as of the Effective Date

as if made as of such time and..

(c) The AES Subsidiaries shall have received from
executed on behalf WESCO dated the date of the Effective
forth in Section 22.1 have been satisfied or waived.

WESCO an officers' certifjcate
Date stating that all conditions set

(d There shall be no:

(i) injunction, restraining order or order of any nature issued by any court of -
competent jurisdiction or Governmental Authority which directs that the transactions
contemplated hereby shall not be cofisummated as herein provided or compels or would compel " ..
* the AES Subsididries to dispose of or discoritinue, of materially restrict the operations of, a Unit
or any significint portion of the Facilities as a result 'of the consummation of the transactions
contemplated hereby; " '

(i) suit, action or other proceeding by or before any Governmental Authority
. pending or threatened (pursuant to a written notification

: ), wherein a complainant seeks the
restraint or prohibition of the consummiation of the transactions contemplated by this Agreement

or seeks to compel, or such complainant's actions wauld compel, the AES Subsidiaries to dispose
of or discontinue, or materially restrict the operations of, a Unit or any significant portion of the
Facilities as a result of the consummation of the transactions contemplated hereby; or
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(iii) action taken, or law enacted, promulgated or deemed applicable to the

transactions related to a Unit by any governmental body which would render the transactions

contemplated by this Agreement illegal or which would threaten the imposition of any penalty or
. - material economic detriment upon the AES Subsidiaries if such transactions were consummated;

(¢) The Sale shall have besn "consn.t.m'mated.

() WESCO shall have received all Approvals necessary to be obtained ag of the
Effective Date. _ .

ARTICLE XX
MISCELLANEQUS PROVISIONS

. 23:1 Sinvival. The provisiofis of Articles XI, X and XV and Sections 8.8,23.5,23.10
and 23.16, including the rights and obligations of the Parties therein provided, shall siarvive the
* termination dr expiration of this Agréement and the pecformance by the Parties of their
. obligations hereunder.

23.2 Expenses. (a) Whether or not the transactions contemplated by this Agreement
are consummated, each Party shall pay all of its own costs and expenses incurred in connection
with the negotiation and execution of this Agreement, :

(b) Each Party shall reimburse the other for the reasonable costs and expenses (including
reasonable legal fees and expenses) incurred in connection with such other Party's agresment to
- in greements or documents that may be necessary or
appropriate in connection with any assignment requested by a Party or otherwise permitted
' 233 No Third-Parly Beneficiaries. This Agreement is not intended to, and does not,
confer upon any Person other than the Parties hereto and their respective successors and
permitted assigns, any rights or remedies hereunder,

23.4 Announcements. Except as otherwise required by law or the rules of the New York
Stock Exchange, for so long as this Agresment is in effect, neither the AES Subsidiaries nor
WESCO shall, nor shall they permit any of their Affiliates to, issue ar cause the publication of any
press release or other public announcement with respect to the transactions contemplated by this
Agreement without the consent of the other Party, which consent shall not be unreasonably
withheld or delayed.- :
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the transactions contemplated hereby, and agrees to notify such Persons of the confidential nature
of such information and to be responsible for any unauthorized disclosure of such information by
such Persons. The AES Subsidiaries shall be permitted to disclose confidential information to
those of its Lenders and prospective Lenders executing a confidentiality agreement in form and
substance reasonably satisfactory to WESCO. Information shall not be desmed to be confidential
if it (i) was in the public domain prior to the date hereof, (ji) becomes publicly available after the
date hereof other than as a result of the unauthorized disclosure thereof by a Party or by an
officer, director, employee, agent or Affiliate of Party, or (iii) is required to be disclosed
pursuant to applicable laws or regulations or pursuant to administrative or judicial process. -

23.6 Scheduling Coordinator. WESCO shall perform the fitnction of Scheduling
Coordinator (as defined in the MRAs). Irrespective of any contrary provision hereof, without the
consent of the AES Subsidiaries WESCO may subcontract its duties pursuant to this Section 23.6
to any.assignee permitted under the MRAs provided that it first offer to subcontract such position
to the AES Subsidiaries. ‘ ~ ’ ‘
| 23.7 Acquisition of Fagilities. WESCO shall make commercially reasonable efforts to
assist the AES Subsidiaries in (a) achieving the closing of the financing arrangements relating to
the acquisition of the Facilities by the AES Subsidiaries and (b) if necessary, the refinancing of the .
Facilities; provided, however, that the AES Subsidiaries shall pay all out-of-pocket costs and ‘
expenses (including, without limitation, attornéys’ fees) incurred by WESCO in the course of any
such refinancing.

23.8 Captions. All indices, titles, subject headings, section titles and similar items in this
Agreement are provided for the purpose of reference and convenience only and are not intended
to be inclusive or definitive or to affect the meaning of the contents or scope of this Agreement.

23.9 Waiver. Any waiver at any time by either Party ofits rights, duties, and/or
abligations with respect to any default under this Agreement, or with respect to any other matter
arising out of or in connection with this Agreement, shall not be deemed a continuing waiver nora. "
waiver with respect to any subsequent default or other matter. : : o

23.10 Choice of Laws. This Agreement shall be governed, by and construed and

interpreted in accordance with the laws of the State of New York, irrespective of the application
of any conflict of laws provisions. ,

. 23.11 ' Suss&ssoxs_andmsm; This Agreement shall inure to the benefit of and be -
binding upon WESCO and the AES Subsidiaries and their respective successors and permitted

assigns,
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23.12 Counterparts. This Agresment may be executed in separate counterparts by
the Parties hereto, each of which when so executed and delivered shall be an ariginal, but all of
which shall constitute one and the same instrument. .

23.15 Amendment. This Agreement may not be amended or modified except by a
written instrument signed by each of the Parties hereto. ‘

23.16  Submission to Jurisdiction; Waivers. Each of the Parties hereby irrevocably *

and unconditionally:

C (a). submits for itself and jts property in any legal action or proceeding relating to”
- this Agteenient, or for recognition and enforcement of any judgment in respect thereof to the
+ exclusive general jurisdiction of the Courts of the State of New York, the courts of the United

States for the Southern District of New York, and appellate courts from any thereof:

postage prepaid, to the other Party at its address set forth in Article XX, or at such other address
. of which the ather Party shall have bgm_notiﬁed Pursuant thgrgto; and e

N ‘ o (d) agrees that nothing herein shall affect the right to eﬁ‘e& service of process in ahjr
other manner permitted by law,
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IN WITNESS WHEREOF the Parties hereto have caused this Agresment to be
executed by their duly authorized representatives as of the date first set forth above.

'WILLIAMS ENERGY SERVICES COMPANY .

| By/ﬁﬂmh/‘”g\/ 9

Name:
Title: Bruce A. Sukaly
' Vice Presiden_t

AES REDONDO BEACH, LL.C.

By:
Name:
Title:

AES ALAMITOS,LL.C:

By:
Name:
Title:

AES HUNTINGTON BEACH, L1..C.

" - By: :
" Name: .
- Title:
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IN WITNESS WHEREQF, the Parties hereto have

caused this Agreement to be
- executed by their duly authorized representatives as of the date

first set forth above,

' WILLIAMS ENERGY SERVICES COMPANY

By

Tn‘.le. Bruce A. Sukaly
Vice President !

AES REDONDO BEACH, LL.C.

. By:
Name:
Title:

" AES ALAMITOS, LLC.

By:
Name:
Title:

AES HUNTINGTON BEACH, LL.C.

By:.
Name: -
Title; = |
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IN WITNESS WHEREOF, the Parties |

. lereto have caused this Agreement to be
executed by their duly authorized representatives ay

ol the date first set forth above,

. WILLIAMS ENERGY SERVICES COMPANY

By:

Nume:
Titke:

AES REDONDO BEACH, LL.C,

By: /ﬂéﬁ 1,0%@@

Nume: 7 Soims ppadreze,

Title: (4.4.:._# EX TV s L G
AES ALAMITOS, LL.C.
By: @4-_

Name: 7 VOMFs AesGhenemey
Title: CA7E Ex ceerygyr AL

‘AES HUNTINGTON BEACH, L.L.C.

By - ¢ ,e....&-w:.n'va?u

Nume: TS g 3(-96‘:::{‘;“ R
Title: CHTT™ Eterimms Ptromce
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Schedule A

Description of Facilities — Huntington Beach

) Faéility:' . Huntington Beach Generating Stanan

21730 Newland Street - -
Huntington Beach, CA 92646
Unit bescription Rating Minimum Response Rates " AGC Capable
MW Load range Ramp Rate
MW MWs/Minute
HB1 Conventional steam unit 215 MW 2010 65 43% “NO
6510 204 43 ' YES
204t0215 1.1 YES
HB2 Conventional steam unit 215 MW 2010 65 434 . NO
65 to 204 43 YES
2040215 1.1 YES
HBS5  Gas Combustion Turbine 133 MW NA 13 NO
NuteS'

S All gas bumers are not in service in thls load ran

g€ and some deviation frof this rate may occur while
burners are placed in service. .



Schedule A

. ) ) Description of Facilities — Redando Beach

Facility: .  Redondo Generating Station
© 1100 Harbor Blvd. S
Redendo Beach, CA 90277
Unit . Description Rating Minimum Response Rates AGC Capable
: Mw ~ Load ranpe Ramp Rate
LMW MWs/Minute
RBS  Conventional steam unit 175 MW 1010 45 3.5 NO
4510165 35 “YES
16510 175 09 YES
RB6 Conventional steam unit 175 MW 10to 45 3.5 NO
4510 165 35 YES
165t0 175 0.9 YES
RB7  Super Critical steam unit 480 MW 130 to 180 24» NO
. 180 to 240 2.4 YES
24010 470 4.8' YES
47010 430 24 . YES
RBB.  Super Critical steam uhit 480 MW ~ 13010180~ 24* NGO -
T - " ' CC T 180107240 24> YES'
‘ 240w 470 4.8 YES
470 t0 480 24 - YES
Notes:

All gas burners are not in service in this Joad range and some deviation from this rate may oceur
" while burners are placed in service.

R “In this load range, a second boiler feed pump must be placed into or removed from service . .

-depending on whether Igad is being iricraased or decreased. -On'increasing load, the second boiler -
feed pump must be warmed and placed into service at approximately 200 MWs. Thisg process
requires approximately 60 minutes advanced notice. On decreasing load, at approximately 220 _
‘MWs, the second boiler feed pump is removed from service, a process that requires approximately
15 minutes to achieve, : '



Schedule A

- Description of Facilities — Alamitos

Facility: ~ Alamitos Generating Station
- 690 North Studebaker Road
* Long Beach, CA 90803 -
Unit Description ' Rating Minimum Response Rates AGC Capable
MW Load range Ramp Rate
MW MWs/Minute
AL1  Conventional steam unit 175 MW 1010 40 T3k NO
40 1o 165 3.5 YES
16510175 0.9 YES
AL2  Conventional steam unit 175 MW 101040 3.5 . NO
40 to 165 is YES
165t0 175 . 09 YES
AL3  Conventional steam unit 320 MW 20t0 70 1.6* NO
< ' 7016 190 1.6 YES
180w 310, 64 YES
310t0 320 2.6 YES
© AL4  Conventional steam unit 320 MW 201070 1.6* _ NO
L ) 010150 - - . 16 _YES. .
©. 190310 . - g4 ' . YES
A 3100320 " 2.6 . " - YES
AL S5  Super Critical steam unit 480 MW 7010 150 2.4%% - NO
150 to 240 . 2458 YES
24010 470 4.8 YES
47010 480 24 YES
AL 6  Super Critical steam unit 480 MW 70to 150 2.4%+ . NO
150 10 240 2.4%%x YES
24010470 4.8 YES
47010480 24 YES
AL7  GesCombustion Turbine 133MW ~ NA 13 - NO
. Notes: ' ‘

All gas burners are not in service in this load range and some dgﬁaﬁén from this réie'may'qccui-
while burners are placed in service.

b Loads at Units 5 and 6 can only be increased abave 70 MWs continuously at a rate of
approximately 5 MWs per minite, until load reaches 150 MWs. The Units cannot be dispatched
for sustained operation above 70 and below 150 MWs.

EL L]

- In this load range, a second boiler feed pump must be placed into or removed from service
depending an whether load is being increased or decreased. On increasing load, the second boiler
feed pump must be warmed and placed into service at approximately 200 MWs. This process
requires approximately 60 minutes advanced notice, On decreasing load, at approximately 220
MWs, the second boiler feed pump is removed from service, a process that requiras approximately
15 minutes to achieve. Units 5 and 6 cannot be on AGC below 180 MWs. '



Facility
- Redando Beach Generating Station

Net Electric Energy and Ancillary Services

Gas

Hauntington Beach Generating Station-

Net Electric Energy and Ancillary Services

- Qas

Alamitos Generating Station

Net Electric Energy and Ancillary Services

Gas

Schedule B

Delivery Points

: Dclivery.Ppim-

At each unit’s high side connection to the
Redondo 230kV bus,

1. The first flange downstream of the
Southern Califomia Gas Metering Station.

2. The first flange downstream of the Mobil
gas meter station,

B

At each unit's high side connection to the
Ellis 230kV bus.

1. The first flange downstream of the
Southern California Gas Mete;ring. Station:

At each unit’s higl; side connection to the
Alamitos 230kV bus.

1. The first flange downstream of the
Southem California Gas Metering Statmn
for units 1 through 4,

2. The first flange downstream of the
Southern Cahfomla Gas Metering | Slauou
for units § and 6. -

3. The first flange downsu-cam of the ..
Southem California Gas Metering Station
for unit 7.

4. The first flange downstream of the Shell
Gas Metering Staucm



Schedule 4.1

-Dependable Capacity for First Contract Year-

Facility/Unit Dependable Capacity
. (MWs)
- Redondo Beach S T
~«RBJ§. o C L 115MWs
RB 6 : - 175 MWs
RB7 : 480 MWs
RB 8 480 MWs
Huntington Beach
HB1 215 MWs
HB2 215 MWs
JHBS~ . 133 MWs
Alamitos
- ALl 175 MWs
AL2 175 MWs
AL3 : 320 MWs
AL4 : 320 MWs
ALS 480 MWs
AL 6 - 480 MWs

AL7 133 MWs

4.1-1



Schedule 4.2

Guaranteed Availability

Facilirry- .

Guaranteed ‘

Debt

Major

Maximum

End Date of

Outage Hours

"Redondo Beach’

42-1

Unit
Availability | Factor Maintenance Planned Qutage | Last Planned Remaining In
. " (%) Cycle ("MMC") | Hours per MMC | Major Owtage | Current MMC
Alamitos 1 78.9% 26% 6 years 3600 hours
Alamitos 2 78.9% . 26% § years 3600 hours
Alamitos 3 86.0% 26% 6 years 3600 hours
Alamitos 4 86.0% 26% 6 years 3600 hours
Alamitos 5 86.0% 51% 6 years 3600 hours
Alamitos 6 86.0% 51% . 6 years 1 3600 hours
Alamitos 7 95.0% 100% - 6 years 3600 hours
Huntington Beach 1 - 86.0% 26% "6 years 3600 hours
Huntington Beach 2 86.0% 26% € years 3600 hours
Huntington Beach | 5 95:0% 100% 6 years 3600 hours
Redondo Beach 5 789% 26% 6 years 3600 hours
Redondo Beach 6 .78.5% 26% 6 years 3600 hours
Redondo Beach 7 |  860% 51% 6 years 3600 hours
] . 86.0% - 51% - 6 years 3600 hours -




- Schedule 4.3 - Shortfall Factor

AS = Avaliability Shortfall (expressed as a percenlage) '
(Guaranteed Avaﬂablhty -Year-to-Date Avallabfllty) I Guaranteed Availability

If AS is between: Then Shortfall factor is:
0% and 5% 05+ 0 * (As [/ 5% )
5% and 10% ) 05 + 03 * (AS [/ 10%)
10% and 15% 08 + 03 * (AS [ 15%)
. 18% and 20% 11+ 03 * (AS [ 20%)
20% and 25% 14 4 01 " (AS [ 25%)
25% and 30% 15 + 1 " (AS / 30%)
30% and 35% 16 + 01 * (AS | 35%)
35% and 40% 17  + 01 .* (AS [ 40%)
40% and 45% 18  + 01 * (AS [/ 45%)
45% and - 50% 19+ 01 * (AS / 50%)
50% and 55% Below this point the Shortfall Factor is calculated
55% and 60% "~ by:
60% and”  65% - -  SF= (1+(AS 05)"0.2)IAS

65% and - 70%
70% and 75%
75% and 80%
80% " and 85%
B5% and 90%
- 90% and 95%
95% and 100%
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Schedule 5.4 Stant-Up Payments
" Alamitos - Nan Energy Start-Up Casts {$000)

Shanas , *mr-am : AER] e ES, 5
WEBW oﬂﬁ%’s. i CadiE G B o P e R
> )
: ) )
1 6.0 0.0 0.0 0.0 0.0 0:0 0.0 5.0 0.0 0.0 0.0 0.0
2 0.0 0.0 0.0 0.0 0.0 0.0 0.0], 0.0 0.0 0.0 0.0 0.0
3 0.0 0.0 0.0, 0.0 0.0 0.0 0.0] . 0D 0.0 0.0 0.0 0.0
4 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 6.6 0.0
5 0.0 0.0 10.4 0.4 0.0 o0 0.0 0.0 0.0 0.0 0.0 0,0
6 10,4 10.4 10.4 10.4 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
7 . 104 10.4 10.4 10.4 0.0 0.0 0.0 0.0 0.0 0.0 0.9 2.0
] 104 15.0 10.4 35.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
5 10.4 15,0 104 15.0 5.0 .00 0.0 0.0 5.0 4.0 0.0 0.0
10 0.4 15.0 104] 150 0.0 0.0 0.0 0.0 6.0 0.0 0.0 0.0
1. 104 15,0 104 15,0 0.0 0.0 0.0 0.0 0.0 9.0 24.8 24,9
12 10.4 15.0 104 iE.0 0.0 0.0 0.0 0.0 0.0 0.0 24.5 248
13 10.4 15.0 104 15.0 15.4 154 0.0 0.0 74.8 24,9 245 24.8
14 10.4 15.0 10.4 15.0 15.4 15.4 0.0 0.0 24.8 24.9 4.9 F ‘.g
18 10.4 15.0 10.4 15.0 15.4 < 15.4 Q.0 0.0 3.3 50.0 33,2 50.0
%6 10.4 150 104 15.0 36.8 25.0 0.0 0.0 3.3 0.0 32,3 £0.0
17 10.4]- 150 104 15.0 16.8 25,0 154 154 33.3 SO.0ME . 223 £0.0
18 10.4 " 15.0 10.4 15.0 16.8 25.0 15,4 15.4 3.3 50.0 33,3 50.0
15 10.4 15.0 104 15.0 6.8 25.0 154 5.4 3.3 £0.0 33,2 £0.0
20 10.4 15.0 10.4 15.0 16.8 25.0 15.4 15.4 333 50.0 3.2 SITT'.'-
21 164 150 104 5.0 6.8 25.0 Y] 154 333 50.0 3.: 50.0
= 10.4 5.0 104 150 168 25.0 15.4 5.4 33.2 £0.0 ] £0.0]
23 10.4 15.0 10.4 150 16,8 25.0 15.4 15.4 333 50.0 233 50.0
24 1041 150 10.4 15.0 16.8 250 15.4 15.4 3.2 50.0 33 50.0
25 10.4 15.0 10.4 15.0 16.8 25.0 15.4 15.4 323.3 50.0 3.3 £0.0
25 10.4 15.0 10.4 15.0 16.8 25.0 16.8 25.0 303 50.0 33,3 0.0
27 10.4 15,0 10.4 15.0 16.8 25.0 16.8 250 333 50.0 32.3 £0.0
28 . 10.4 15.0 10.4 18.0 16.8 25.0 16.8 250 332 50.0 33.2 . 5.0
28| 104 15.0 104 15.0 16.8 25.0 16.8 25.0 3.3 50.0 - 33.3 '50.0
30 10.4 15.0 10.4 15.0 16.8 25.0 “16.8 . 250 3.3 50.0 .33.3 50.0
31 10.4 15,03 10.4 15.0 16,8 25.0 16,8 + 25.0 K] 50.0 33,3 © 500
22 -10.4 15.0 10.4 15.0 16.4 25.0 16.8 25.0 3.3 50.0 . 50.0
<53 10.4 15,0 10.4 5.0 16.8 25.0 16.8 25.0 33.3 50.0 al3a 50.0
3 10.4 15.0 10.4 15.0 16.8 25.0 16,8 250 332 50.0 !5_:_I.3 50.0
35 10.4 15.0 10.4 15,0 164 250 16.8 25.0 33.3 . 50.0 33,3 50,0
35 10.4 15.0 10.4 15.0 16,8 25,0 16.8 25.0 3.2 50.0 323 50.0
37 10.4 15.0 10.4 15.0 16.8 25.0 168 25.0 FER] 50.0 332 50.0
34 10.4 15,0 10.4 5.0 16.8). 250 158 25.0 3.4 50.0 2.4 0.0
39 0.4 5.0 104 5.0 16.8 25.0 16,8 250 33.3 50.0 33.3] . 0.0
40 70.4 5.0 104] 150 6.2 25.0 ~16.8 25,0 32.3 50.0 333 0.0
a1 10.4 5.0 104 15.0 16.8 25.0 68|, 250 3.3 50.0 233 £9.0
Az 0.4 150 104 150 16.8 25.0 16,81 250 313 50,0 33.3 £0.
a3 104 150 0.4 15.0 6.8 25.0 6.8 25.0 3.3 0.0 333 0.0
& 104 150 104) . 150 €2 25,0 16.8 25.0 3.3 50,0 33 50.0
T 10,4 5.0 10.4 5.0 6.8 25.0 16.8] 250 "33.3 50,0 33 50,0
T 10.4 15,0 104 15.0 16.8 %5.0 6.8 0.0 33.3( . .50.0
rF 04 150 104 150 .8 25,0 16.8 _50.0 33.3 50.0|
40 04 15.0 10.4 5.0 6.8 25.0 iE.a| 50.0 333 £0.0]
43 104 5.0 104 15.0 6.8 25.0 6.8 50,0 FEX] 50,0
£0 104 5.0 104] 150 168 250 16.8 50.0 3331 . 50.0
51 104 5.0 104 15.0 16,8 75,0 6.8 50.0 34.3 £0,0
2 10.4 15.0 0.4 5.0 76,8 25.0 6.8 50.0 33.9 £0.0




Schedule 5.4 Start-Up Payments
Redondo Beach - Non Energy Start-Up Costs {S000)

Star i1 B REG Rt 87 E
: Ha €0 e e [0
1 0.0 0.0 0.0 0.0 0.0 0.0 0.0 . 00
F] 0.0 0.0 0.0/ 0.0 0.0 0.0 00 a.0|
3 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0
] 0.0 0.0 0.0 - 0.0 0.0 0.0 04 0.0
5 0.0 0.0 0.0 0.0 0.0 0.0 00 0.0
3 0.0 0.0 0.0 0.0 0.0 0.0 0.0 0.0)
i1 G0 0.0 104 10.4 0.0 0.0 0.0 0.0
8 0.0 0.0 10,4 10.4 0.0 0.0 24,9 74.9
9 10.4 10.4 104 10.4 0.0 0.0 24.9 2459
10 104 15.0 104 10.4 0.0 0.0 249 24.9
11 0.4 15.0 10.4 150 0.0 0.0 24.9 24.9
12 104 15.0 104 150 . 0.0 0.0 335 50.0
13[. 104 15.0 104 150 249 24.9 335 £0.0
4 10.4 150 104 15.0 24.9 24.9 335 £0.0
15 104 15.0 104 15.0 24.5 24.9 335 50.0
16 104 15.0 104 5.0 24.8 24.9 335 £0.0
17 10.4 15.0 10.4 150 24.9 24,9 33.5 £0.0
18 10.4 15.0 104 15.0 335 £6.0 335 500
9 10.4 15.0 10.4 15.0 33.5 £6.0 33.5 50.0}
20 104 15.0 104 5.0 33.5 £0.0 33.5 50,0
21 10.4 15.0 10.4 iE0 335 50.0 335 50.0
22 104 150 104 15.0 335 50.0 335 50.0|
23 10.4 15.0 104 15.0 335 50.0 335|504
24 104 15,0 "10.4 5.0 33.5 50.0 R5500]
25 10.4 15.0 104 15.0 33.5 50.0 335 50.0
~ 26 104 15.0 10.4 150 33.5 50.0 335 50.0
27 10.4 15.0 04[- 150 335 50.0 . 33.5 50.0}
28 10.4 150 104 150 335 50.0 33.5 50.0
29 104 15.0 10.4 15.0 335 50.0 3.5 50.0
a0 10.4), 150 10.4 15.0 33.5 50.0 335 50.0
i 104 5.0 10.4 15.0 33,5 50.0 TA3.5 50.0
32 104 150 10.4 5.0 335 50.0 335 50.0
33| - -104 180 704 150 33,5 50.0 33.5 50.0
24 10.4 5.0 104 15.0 335 £0.0 3351 500
35 10.4 {50 10.4 5.0 335 50.0 A5 | 500l
35 10.4 15.0 10.4 15.0 335 50,0 335 £0.0
a7 104 5.0 104 15.0 33.5 50,0 25 wa
38 10.4 15.0 104 15.0 33.5 50.0 335 "50.0
39 0.4 15.0 104 15.0 33.5 50.0 35 50.0
40 10.4 15.0 104 15.0 33.5 50,0 335 50.0
41 104 S0 - 104 150 335 50,0 335 50.0
42 104] . 5.0 . 104 15,0 335 50,0 35 50
4a “104] . 150 10.4 15.0 33.5] 50.0 335 50.0]
44 104 15.0 104 15.0 335 £0.0 335 50.0
45 10.4 15.0 10.4 15.0 RE[ T 500 33.5 50,0
46 10.4 15.0 104 15.0 335 £0.0 335 50,0
47 164 . 150 10.4 15.0 335 500 335 50,0
48 10.4 15.0 10.4 15.0 335 50.0 335 £0.0
49} 10.4 15.0 10.4 150 33.5 50.0 3.5 50.0
50 104 5.0 10.4 45.0 335 £0.0 33,5 £0.0
59 104 “15.0 104( 150 335 50.0 33.5 50,0
57 104 5.0 104 16.0 33.5 £0.0 935 50.0]
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Schedule §.4 Stari-Up Payments
Hunlington Beach - Non Energy Start-Up Costs ($000)




Schedule &
ALAMITOS GENERATING STATION UNIT 1

Unit1 -

Size 175 MW -
Minimum Load . 10 MW .
Minimum Load On AGC A5 MW
ALAMITOS GENERATING STATION UNIT 1
toad ] HR . Ramp Rate”
MW BTUMKWH MWEIMIN:'
5 Bk - na |
10 : _ na
15 - 50
20 2 R .50
25 39 . 50|
30 50
35 ~ 50
40 ~ 50
45 -15,020(" 5.0
50 14,463 5.0 |
55 14085 5.0
60 13,638 N
€5 . 13380 -~ 50
70 13043 . 5.04
75 |- 12,856 501
80 " 12,608] . . 5.0
85 12,421 50|
80 12,263 ~ 5.0
85| 12,116 50
00| 11.870 501
105 11,851] . 5.0
110 11,754 - 601
115 11,656 55 [
120 11,559 5.0
125 11,481 504
130 1474~ . 50[.
135 11.337) 50
140 11279 . 50 [
145 11,212] - 5.0 [.
150° 11,154 5.0
~ 155 11,307 - 50 ,
160 11,060 2.5 .
165 11,012 25
170 10,965 25
175 10827): . - .25
180 10,8361 : 55
184 10,752.] - 25
Note:

1. AES does not guarantee Heat Rate Below 25% except when operating
persuant to an 1SO directive under the MRA1n which case the hest rate is .
. guaranteed betow 25% in accordance with the MRA:

&1



Scheduleg

Al:.AMITOS. GENERATING STATION UNIT 2

tUnit 2
Size _ 176 MW
Minimum Load } : - 1oMw
Minimum Load On AGC T o40MW -
ALAMITOS GENERATING STATION UNIT 2
Load HR Ramp Rate .
MW BTUKWh | MWMIN
5 na
10 na
15 50
20 : 5.0
25 5.0
30 i 5.0
a5 5.0
40 5.0
45 13,240 50
50 12,833 ~ 5.0
55 12,505 5.0
60 12,238 5.0
65 12,010 5.0
70 11,823 5.0
75 11,656 | . 5.0
80 11518 - 50
85| 11,391 5.0
90 11,283 5.0
85 11,196 — 50
100 11,109 - 6.0
105 11,041 5.0 |
110 10,984 5.0
115 10,916 5.0
120]. 10,869 5.0
125 10,821 5.0
130 10,784 5.0
135 10,757 5.0
140 10,729 5.0
145 10,702 50
150 10,684 5.0.
.. 185 (- 10,667 5.0 |-
180 10,650 2.5
165 10,642 2.5
170 10835 25
175 10.627 2.5
180 10,619 2.5
184 10,619 2.5

Note:

1. AES does nol guarantee Heat Rate Below 25% except when operating
persuant to an ISO directive under the MRA in which case the heat rale is
guaranteed below 25% in accordance with the MRA..

62



Sehadule 6
ALAMITOS GENERA?IHG STATION UNIT 3

Unit3 .

Size 120 KW
Miremum Load 20 M
Mirsmum Load On AGC 10 MW

: ALAMITOS GEHERATING STATION UNIT 3 -
Load HR Ramo Rata
MW BTURWh | MAMIN

= N3
10 7]
13 n
Fi R = ns
25 0]
30 S0
15 £0
40 1:}
A5 1
50 X
£5 5.0
[2+] 2.0
[ i
70 5.
75 A
80 11.750 .
85 1,555
2] 400 .0
=] .2?2" )
oay 118 .0
105 0.997, 1
10 1,887 |
15 o787
120 10,895
125 0.81¢ 3,
330 0,533 S
135 10, L0
340 10,352 5
145 10.330 X
150 10372 T
155 1 J‘IHI 1
[4] 10,158 1,
85| joini[ X
1T 10.077 1
175 10.035 X
[-] 9.997 1
5 2.951 .
15 927 3
185 | B35 3
200 ,855 1
205 Eﬂ 1
210 L0811 |
ztﬁl . T87 T
-] 3,154  §
225 9.742
220 2743/ 5.
I35 2. 704 5.
42 557 1
FIT] 6T 1
250 656
25% 642 .|
260 X+ a0
255 818 5.0
FIii ' 9.807 1
. £ el A
200 ,583) 1
45 581
239 574 X
255 SE7) L5
- m—
205 553 1.5
310 ). 554 X
315 L2451 L
370 ).549 .
- 125 i 2
I!EI ,826] X
335 9.543 25

Hota: ,
I.Esm_wwmmwﬁhmﬁmm .
Pecsuant i n 150 drectve under Bw MRA i which Gise tha taat raie is
guacanbbet Baiow 24% In sccorctanes with e WEA, '



Schedule §
ALAMITOS GENERATING STATION UNIT 4

Unk 4 .

Size 20 MW
Minimum Load 20 MW
Minimum Load On AGC 70 MW

ALAMITOS GENERATING STATION UNIT 4

Load HR Ramp Raw
LMW BTUMWY | MYWMIN

5 ']
10 p% ni
15 n
Fi} =
25 .0
30 X
35 X
43 X
45 4.0
5 5.0
25 50
[ 5.0
[} Xi]
70 X
75 _

-] 12,539, £

85 hr X5 [
2 I T T £0
=] 12.076 5.0
00 K] .0)
[ 11,783 1
10 11,655
]
120 11,426 1
125 11,428 .0
130 1120 0
135 1,141 .0

- 140 1.058
145 0.980 50
- 150 10.907] 50
S5 10,8728 %0
160 0.773] .0
165 10.711 .0
70[__t0em
75 500 T
& .545] I
185 10.495
159 0,445 2!
195 0 403 0
o) 0,360 1
205 10318 |
210 10,280 .S
78] 10243 Y
20 10208 1
F1] 0.974{ -
2 0.74z|
235 10.11
L]
245 10,054 -
250 10027 A
255 10.002 50
260 978 1
265 Y= 1
270 L83 |
275 812 L
am B 1
785 574 1
L 2% Ba7 L5
295 540 L5
30 E24 X
08 FUAE 1
1] A 2.5
ETE] Ni=] Z5
320 krid] L5
125 758 I
320 kLY X
335 9,735 25

Per3zant io an 1SQ dnictive uncer e MRA in which 210 1ha heet rade i
Suaranined balow 25% in sccortancs with fw MRA.



Schedule 6

ALAMITOS GENERATING STATION UNIT 5

Unit 5

Size 480 MW -
Minimum Load 70 MW
Minimum Load On AGC 180 MW
ALAMITOS GENERATING STATION UNIT 5
Load HR | Ramp Rate :
MW BTUKWh [ MWMIN
70 E na
75 2.5
80 50
85 5.0
Q0 50
g5 5.0
100 | 5.0
105 50
110 5.0
115 50
120 5.0
125 5.0
~ 130, 11,633] 5.0 |
135 - 11,503 50 |
140 11,382 5.0
145 11,271 5.0
150 11,167 - 60
155 11,074 50
160 10,981 50
165 10,896 50
170 10,817 50
175 10,743 5.0
180 10,674 50 |-
185 10,608 50
190 10,546 5.0
185 10,488 5.0
- 200 10,433] . 50
205 10,389 5.0
210 10,332 5.0
215 10,285 5.0
220 10,241 5.0
225 10,198 50
- 230 10,158 5.0
235 10,120 5.0
240 10,084 5.0
245 10,050 501
250 10,017 5.0

6-5




255 9,885 50
260 9,956 5.0
265 9,927 5.0
270 8,800 5.0
275 9,874 5.0
280| - 9,849 5.0
285| - 9,825 50
290 9,802 50
295 9,780 5.0
300 |- 9,759 5.0
305 9,738, 5.0
310 9,720 5.0
3i5 9,701 5.0
320" 0,654 5.0
325 9,667 5.0

330 8,650 5.0
335 9,635 5.0
340 6,620 5.0
345 9,605 5.0
350" 9,592| 5.0

~ 355 9,578 50
360 9,566 5.0
365 9,553 50
370 g,542 5.0
375 9,530] . 5.0

380 |.  9,519| . -5.0
385 9,500 5.0
390 9,499 5.0
395 9,480 5.0
400 9,480 5.0
405 9.471| 5.0
410 9,463] 50|
415 0,454 5.0
420 9,446 5.0
425 9,438] . 5.0

430 9,432 5.0
435 9,425 25
440 10,418 25
" 445 9.412] 25

450 9,405 2.5

455 9,399 25
460 6,304 25
465 0,388 25
470 0,383 2.5
475 9,378 25
480 9,373 25
485 0,368 2.5
490 9,363 25
495 0,358 25

&-6




500 9,353 - 25

5041- 9348 2.5

Note:

- 1. AES does not guarantee Heat Rate Below 25% except when operating

“persuant to an ISO directive under the MRA in which case the heat rate is
guaranteed below 25% in accordance with the MRA..
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Schedule 6

ALAMITOS GENERATING STATION UNIT 6

Unite
- "Size S 480 MW
. Minimum Load 70 MW
Minimum Load On AGC 180 Mw
ALAMITOS GENERATING STATION UNIT 6
Load HR Ramp Rate
Mw BTUMWh MW/MIN

?’0 _;-: ;, B AT na

o ' 258

5.0

5.0

5.0

5.0

5.0

5.0

5.0

5.0

5.0

5.0

6.0

‘5.0

5.0

5.0

150 10,909 5.0

155 10,822 5.0

160 10,741 5.0

165 10,666 5.0

170 10,597 5.0

175 10,532 5.0

180 10,473 5.0

185 10,417 - . 5.0

180 10,366 - 5.0

195 10,318 5.0

2001 - 10,273 ‘ 5.0

205 10,232].. - - 850

2101 10,493 5.0

215 10,156 5.0

220 10,122 5.0

225 10,090 5.0

230 10,061 5.0

235 10,033 5.0

240 10,006 ' 5.0

245 9,882 5.0

250 §,958 5.0

6-8



255 8,937 5.0
260 9,916 5.0
265 - 9,887 50
270 8,879 50
275 9,862 5.0
280 9,845 5.0
285 9,830 -5.0
280 . 9818 . 5.0
265 9,802 5.0
300 9,789 5.0
305.|. 9,777 " 50
310 | 9,765 5.0
315 8,754 50
320 9,744 50
325 9,734 50
330 9,724 50
335 8,715 5.0
340 9,707 5.0
345 9,698 5.0
350 8,690 5.0
355 9,683 5.0
360 8,675 £.0°
365 9,668 5.0
370] - 9,661 5.0
375 9,655 | 5.0
380 9,648 5.0
385 8,642 50
390 9,636 5.0
385 8,630 5.0
400 -9,624 | §.0
405 9,618 50
410 9,613 5.0
415 9,607 5.0
420 9,602 5.0
425 9,596 - 5.0
430 8,591 50
435 9,585 2.5
440 9,580 2.5
445 9,675 . 2.5
450 8,569 ‘25
455. - 5,664 2.5
460 9,559 2.5
465 9,653 25
470 8,548 2.5
475 9,543 2.5
480 9,637 2.5
485 . 8,831 251
- 490 9,525 25
495 9,518 2.5

€-9




500 9,513 2.5
504 - 9,507 2.5

Note:

1. AES does not guarantee Heat Rate Below 25% except when operating
persuant 1o an ISO directive under the MRA in which case the heat rateis
Quaranteed below 25% in accordance with the MRA ‘

6-10



Schedule 6

© ALAMITOS GENERATING STATION UNIT7

Unit7
. Size o o
Minimum Load

133 MW
133 MW

ALAMITOS GENERATING STATION UNIT 7

Load HR Ramp Rate
MW | BTU/KWh | MWMIN
MEER na

Note:

1. AES does not guaraniee Heat Rate.

6-11




Schedule 5
HUNTINGTON BEACH GENERATING STATIONUNIT 1

Unit1
Size 215 MW
Minimum Load 20 MW
Minlmum Load On AGC 65 MW
HUNTINGTON BEACH GENERATING STATION UNIT 4
Load HR Ramp Rale
MW BTUKWH MW/MIN
ER=E na
10 ) na
15 na
20 . ! na
25 F 5.0
30 f 5.0
35 5.0
40 5.0 5
45 " 5.0
50 o 5.0
55 1,506 £0
60 11,317 5.0
§5 11,157 5.0
70 11,018 5.0
75 10,897 -5.0
80 10,791 5.0
85 10,696 5.0
80 10,611 5.0
851 . 10535 5.0
100 10,466 -850
© 105 10403 - - 5.0
110 10346 . 5.0
115 10284 | . 5.0
120 10,245 5.0
125 10,201 5.0
130 10,1593 - £.0
135 10,121 5.0
140 10,085 5.0
145 10,052 5.0
150 10,021 50
155 8,992 ' 5.0
160 8,965 5.0
165 9,940 5.0
170 9.917 5.0
175 9,894 5.0
180 8,874 5.0
135 8,854 | . 5.0
190 £,835 5.0
195 0,819 2.5
200 5,803 2.5
205 8,789 25
210 9,775 2.5
215 9,762 2.5
220 8,749 2.5
226 8,736 2.5

Note:

1. AES does nil guarantee Heal Rate Below 25% except when operating
Persuant to an IS directive under the MRA in which casethe heatrale ks
Quaranteed below 25% In accordance with the MRA.,

-
P
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Schedule 5
HUNTINGTON-BEACH GENERATING STATION UNIT 2

Unit 2 '
Size 215 MW
Minimum Load : MY
Miniium Load On AGC™ - . 65 MW T
HUNTINGTON BEACH GENERATING STATION UNIT 2
) Load HR Ramp Rale ‘
MW BTURWH | MWIMIN
5 na
10 na
15 na
20 na
25 5.0
30 - 5.0
35 5.0
40 5.0
45 5.0
50 5.0
§5 1677 50
60 11475 £.0
65 11,304 2.0
70 11,156 8.0
75 11,028 8.0
80 10,916 5.0
85 10.817 5.0
80 10,728 2.0
95 10,649 501 -
100).. 10,577 . 501
105 F . -10.511 -"8.0
110 10,452 5.0
115 10,397 5.0
120 10,347 50
125 10.301 5.0
130 10,258 5.0
135 10218 5.0
140 10,181 5.0
145 10,146 5.0
150 10,114 5.0
155 10,083 5.0
160 10,054 3.0
165 10,027 5.0
170 10,601 . 5.0
175 _ 9,977 6.0
180 8,954 5.0
185 9,932 1 . 5.0
180 ‘9912 5.0
185 6,892 2.5
_200 - 9,873 25
205 9855 . 2.5
210 8,838 2.5
216 1 . 9,822 2,
220 9,806 2.5
226 8,780 2.5

Note:

1. AES does not guaranteg Heat Rale Below 25% except when operating
persuant fo an ISO directive under the MRA in which case the heat rate is
- Quaranteed below 25% in accordance with the MRA.,

613



Schedule 6

"HUNTINGTON BEACH GENERATING STATION UNIT 5

~ Units ‘ ]
Size o 133 MW
Minlmum_!_.oéd- C-133 MW

HUNTINGTON BEACH GENERATING STATION UNIT 5

Load HR Ramp Rate

MW | BTU/KWh -| MWIMIN

133 PRERENGSa0H na

Note: S
1. AES does not guarantee Heat Rate. -

6-14



Schedule 6

REDONDO BEACH GENERATING STATION UNIT §

Unit 5
_ Size : _ 176 Mw
Minimum Load : 10 MW
-Minimum Load On AGG 45 MW
Redondo Generating Station Heat Rate Calculations Unit 5
Load HR Ramp Rate
MW BTUKWh | MWMIN
£ na
10 1hi na
15 S0k 5.0
20 [ 5.0
25 5.0
30 23T 5.0
35 KD 5.0
40 i 5.0
45 13,686 5.0
50 13,396 5.0
55 13,159 50
60| 92,961 5.0
65| 12765 5.0
70 12,654 5.0
75| 12532 T 850
80 12,426 . 8.0
85| 12,334 5.0
90 12254 | - - 5,0
85 12,183 5.0
100 12,421 5.0
105{ ' 12,066 5.0
110 12,018 . 5.0
115] 11876 5.0
120 11,839 5.0
- 126 | 11,807 | 5.0
130 11,879 5.0
135 | 11,855 5.0
140 11,835 5.0
145 11,817 5.0
150 11,804 . 5.0
155 14,792 |- 5.0
- 160 11784 ) . 2.5
185 ] 11,778 | 2.5
170 11,775 25
175 11,774 2.5
180 11,773 2.5
184 11,772 25

Note: ’

1. AES does not guarantee Heat Rate Below 25% except when operating
persuant 1o an IS0 directive under the MRA in which case the heat rate is
guaranteed below 25% in accordance with the MRA.. :
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Schedule 6

REDONDO BEACH GENERATING STATION

Unit6

- Bize . _ 175 MW
. Minimum Load 10 MW
Minimum Load On AGC ) 45 MW
Redonde Generaling Station Heat Rate Caiculations Unit 6
Load HR - | Ramp Rate '
MW BTUKWh | MWMIN

5 - na
10 B =l na
15 5.0
20 5 5.0

25 _ 501
30 HESA3 50
35 : 5.0
40 Eeipac 50
45 13,685 5.0
50 13,395 5.0
55 13,158 5.0
60 12,960 5.0
&5 12,794 5.0
704 - 128653 5.0

T 75 12,631 o800
801 112425] . . 5.0.
85] 12,333 50
S0 12,253 5.0
85| 12,182 5.0
100 12,120 | - 5.0
105 12,065 _50
110 12,017 50
115 - 11,975 5.0
120 11,038 5.0
125) 11906 50
130 11,878 50
135 11,854 50
140 11,834 ! 5.0

145 11,816 50|
150 | 11,803 50
“A5859 11,791 : 5.0
160 11,783 . ‘2.5
165 11,777 25
170 11,774 25
175 11,773 § 25
180 11,772 2.5
184 11,771 2.5

Note: | : :

1. AES does ol guarantee Heat Rate Below 25% except when operating
persuant to an ISO directive under the MRA in which case the heat rate is
guaranteed below 26% in accordance with the MRA..
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Schedule 6

REDONDO BEACH GENERATING STATION

Unit 7
Size ' _ 480 MW
* Minimum Load : 130 MW
Minimum Load On AGGC : 180 MW
Redondo Generating Station Heat Rate Calculations Unit 7
Load HR Ramp Rate .
Mw BTU/KWh MW/MIN
130 11,400 na
135 11,263 2.5
140 11,138 25
145 11,024 50
150 10,819 5.0
155). 10,823 5.0
160 10,735 8.0
165 10,654 5.0
170 105791 5.0
175 10,510 5.0
180 10,447 5.0
185 10,388 : 5.0
180 | . 10,333 5.0-{°
. 195 10,282 | . 5.0
200 10,235° © .50
205 10,192 5.0
210 10,154 5.0
215 10,114 6.0
220 10,078 5.0
225 10,046 . 5.0
230 10,015- 6.0
235 9,987 5.0
240 9,860 5.0
245 9,935 5.0 .
250 9,912 ‘ 5.0 T
255 . 9,890 .50
260 9,870 5.0
265 -9,850. - -50) .
270 - 9,832 . 5.0 .
275 8,815 ' §.0
. 280 9,799 5.0
-285 9,784 50
290 9,770 5.0
295 9,756 5.0
300 ° 9,744 ] 501
305 9,731 5.0
310 9,720 5.0
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315 9,708 50
320 |- 9,698 5.0
325 9,688 5.0
330 g678 50
335 9,660 50
340 6,660 5.0
345 0,681 50
30] 9642 5.0
355 | 9,604 5.0
30| 062 5.0
35| 0,618 5.0
3701 9,610 5.0
375 0602 5.0
380 9,595 50
385 9,587 50 -
_3%0] sE78[ 50
35| 9572 50
400| 0,564 50
405 5,567 60
410 9,549 5.0
415 9,549 50
420| 9534 5.0
425 0,52 5.0
430 9518 50
43| 9510 . 25
440 9,502 25
45| 9484 28|
450 | 9485 25
455 | 9417 25
460| 9,468 25
465 0,459 25
470| 9,450 25
475|  s.441 25
480 | 5431 25
485 9,421 25
490 8,411 25
~4%5 9401 - 328
500 §,391] 25
504|938 25[

Note ) ‘ ' :
1. AES does not guarantee Heat Rate Below 25% exoept when operating

~ persuant to an ISO directive under the MRA in which case the heat raté is
guaranteed below 25% in accordance with the MRA..
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Schedule 6

" REDONDO BEACH GENERATING STATION

Unitg . . , ‘
. Size ‘ - 480 MW
Minimum Load L 130 MW
Minimum Load On AGC 180 MW
Redondo Generating Station Heat Rate Calculations Unit 8
load HR Ramp Rate |-
MW BTUMKWh MW/MIN
130 11,238 na
135§ 11,133 2.5
140 11,046 25
145 10,864 5.0
150 10,889 - 5.0
155 10,818 5.0
160 10,752 - 5.0
165 10,650 5.0
170 10,632 5.0
175 10,577 5.0
180 10,525 - 5.0
185 10,476 |- -5.0].
180 10,430 )
1961 . 10,387 .~ 50
200 10,346 5.0
205 10306 [~ 5.0
2104 10,269 5.0
- 215 10,234 5.0
220 10,200 5.0
225 10,168 5.0
230 10,138, E.O
235 10,108 5.0
240 10,081 5.0 . .
245 10,054 5.0 -
260 10,028 5.0
. 2b5 - 10,005 501
. 260 9,984 5.0
265 " 9,958 5.0
270 9,938 : 5.0
275 9917 50
280 9,897 5.0
285 9,878 5.0
290 9,860 5.0
205 | 9,843 6.0
00| - 9,826 5.0
305 9,810 _50
310 9,784 50
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315 9,778 5.0
3200 . 9765 5.0
- 325 9,751 5.0
330 [- 9,737, 5.0
335 9,724 50
340 9712 5.0
345 9,700 | 50 . R :
350 9,688 5.0 - ’
385| °  9677] . 50 '
360 9,666 50|
365 8,656 5.0
370 " 9,646 5.0
375 9,636 50
380 9,626 50
385 9,617 50
390 9,608 50
395 9,600 5.0
400 9,592 5.0
405 9,584 50
410 9576 50
a1 9,569 50
420 | 9,562 5.0
425 9,555 5.0
430 9,648 5.0
435 8,541, 25
440 9,535 RSB
445 - 9,529 25
450 0,523 25
455 9518 25
460 9,512 25
465 9,507 2.5
470 | - 9502 25
475 9,497 | 25
450 94921 25
485) . 9487 75
490 0,482 25
495 9,477 25 : B
500 6472 25
604 | . 9467 - 28

Note:

1.'AES does not guarantee Heat Rate Be!ow 25% except when operating
persuant to an 1SO directive under the MRA in which case the heat rate is
guaranteed below 25% in accordance with the MRA..
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SCHEDULE 8.2¥
Dispatch and Operating Procedures

Scheduling Coordinator

WESCO will be 1he Schedulmg Coordmalor ("SC“) for all 14 Umts pursuant ta the Schedulmg Courdmamr o
Agreement dated ds of May __, 1998 {"SCA") between WESCO and the AES Subsidiaries. As SC, pursuant tg the
SCA, WESCO will have cxcluswe responsibility for the interface with the 1SO for all Non-market Transaction
dispatch requests and the PX for all Market Transaction dispatch requests. The dispatch responsibility will include
&ll Net Electric Energy and Ancillary Services. The AES Subsidiaries will be responsible for operation of lhc Units
to the requested Capacity level and for provisions of the requested Ancillary Services each hour.

Maintenance and Outages

¢ Planned Qutages. {a) WESCO shail furnish to the AES Subsidiaries on or prior to the Effective Date and
on each August 1 during the term a forecast of the apération of the Facilities for the following three years in order 1o
provide the AES Subsidiaries with planning information to support the AES Subsidiaries’ scheduling of Planned

Qutages. WESCO shall provide updates to the forecast in a timely manner if WESCO's expectauons change
malenally

(b}  The AES Subsidiaries shall furnish to WESCO on or prior to the Effective Date and on each
September 15 during the Term a forecast of the Planned Outage for all Units for the following three years. The
AES Subsidiaries shall provide updates to the forecast in a timely manner, but not less frequently than quarterly.

: (c)  The AES Subsidiaries shall coordinate the scheduling of alt Planned Qutages with WESCO, and such
* schedule shall be consistent with the terms of th= MRAs and subject 1<] WESCO‘S reasonable approval and the -
prov:smns of Paragraph (d}, bclow

The AES Subsidiaries will submit 10 WESCO a ls-momh Planned Outage schedule for each Unit no later
‘than September 15 of each calendar year. WESCO will indicate its approval or objection to the proposed Planned
Outage Schedule by December 15 of the same calendar year. The AES Subsidiaries shall update the Planned
. Outage Schedule each Januvary 1, April 1, and July 1 for the following 12 months. The quarterly updates shall
indicate any proposed changes to previously approved Planned Outages, such changes, except as noted in paragraph

{c) below, are subject to WESCO approval.” Requests for Planned Oulages or changes therein must include the
followmg mfomlanon

» - The affected Unit and the reason for the outage
~. « ' Thework to be performed
*  The earliest date the outage can begin
¢  The latest the outage canbegin
e The expected duration of the outage :
. Thc datc thé AES. Subsidiaries would p propose to begm the outage

The AES Subsidiaries shall update the Planned Cutage Schedule and provnde Notice thereofto WESCO
from time to time during the Term as provided in Schedule 8.2, Any change in the Planned Outage Schedule or any-
of the matters set forth therein shall be subject to the approval of WESCO. The AES Subsidiaries shall notify

WESCOQ immediately upon the occurrence of any event or circumstance which could delay any affected Unit's
return to service on the scheduled date thereof.
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(d) Planned Outages shall not be scheduled during any Designated Month. In each Contract
Year WESCO will pravide the AES Subsidiaries at least two periods, separated by at least ninety (90) Days

unless the AES Subsidiaries shall consent otherwise, of two and one-half consecutive non-Designated
Months for scheduling of Planned Outages.

(e) & Subject to the provisions of paragraph (d), the AES Subsidiaries will be permitted to .
charige the schedule for a Planned Outage upon three (3) months’ Notice to WESCO; prov:ded that the

change does niot result in more than one (1) Unit per Facility being the subject of a Planned Outage-at the -
same time,

For all Planned Outages, the AES Subsidiaries will provide WESCO a request to commence the Planned
Qutage no earlier than 7 days before the outage and no later than 3 days before the start of the outage.

. WESCO will provide the AES Subsidiaries with approval and confirmation of the Planned Outage within
24 hours of the planned start date. The advance approval notice is subject to the requirements of the
MRAs. The AES Subsidiaries will be responsible to notify immediately WESCO if there is any change to

an approved outage. The notification is requm:d with respect to changes in outages that have not begun
and outages that ere in progress.

Maintenance Outapes. The AES Subsidiaries shall coordinate the scheduling of all Maintenance

Outages and Maintenznce Deratings during the Term with WESCO in accordance with the procedures
therefor in this Schedule 8.2 The AES Subsidiaries shall provide Notice 1o WESCO of (i) the reason for
each Maintenance Outage or Maintenance Derating, (ii) the Unit or Units affected, and (iii) the proposed
date and time for the commencement and termination of such Maintenance Outage or Maintenance
Derating (a "Maintenance Outage Schedule™) from time to time during the Term as provided in this

* Schedule 8.2. Any change in a Maintenance Outage Schedule or in any of the matters set forth therein A
shall be-subjact to the procedures set forth therefor in this Schedule 82. The AES Subsidiaries shall notify

" "WESCO immedjately upen the occurrence of any- event or.circumstance 'which could rtsult in'the lnablln'y
" of the affected Units to retum to service on the scheduled date therefor,

Forced Outages. The AES Subsidiaries shall provide 'Nouce to WESCO as soon as possible
concerning any Forced Outage or Forced Derating setting forth (i) the reason for such Forced Outage or
Forced Derating, (ii) the Unit or Units affected and (jii) the proposed date and time for the termination of
such Forced Qutage or Forced Derating (a "Forced Outage Schedule™) during the Term as provided in this
Schedule 8.2. Any change in a Forced Outage Schedule or in any of the matters set forth therem shall be
subject to the procedures set forth therefor in Schedule 8.2.

If the AES subsidiaries must perform aMamlenance Cutape, Forced Chtage, Maintenance Derating or
Forced Derating, the AES Subsidiaries will immediately provide WESCO with an outage request that
includes the following information:

.- The affected Unit and the reason for the cutage or derating

The work to be performed

The earliest date the: -outage or deratmg can begm (or’ began)

The latest the outage cari begin (if applicable) - -

The expected duration of the outage '

The date the AES Subsidiaries would propose to begin the outage (if apphcable)
WESCO will provide the AES Subsidiaries WESCO’s preferred outage dates within 24 hours of the receipt -
outage request. 1f the WESCO dates and the AES Subsidiaries dates do not coincide, the parties will work

in good faith to determine the outage date and lf unable to agree, the outage schedule will be determined
pursuant to Article XIL

o & & 8 '8 &
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Scheduling

The AES Subsidiaries will provide a weekly Umt status Notice each week no later than 04:30 PPT each
Monday for the next 7 Days.

WESCO will provide the AES Subsidiaries with an am:cnpated dally Unit forccast for lhe next 7 Days
each Monday no Iater than 11:00 PPT

The AES Subsidiaries will pruwde WESCOa monlhly repart of actual Unit Planned Quiage Hours,
Maintenance Qutage hours, Forced Outage hours, Maintenance Derating hours, Forced Cutage hours,
attempted Start-ups (Hot, Cold and Wanm), actual Start-ups (Hot, Cold and Warm), Gas consumed, oil '
consumed, electricity consumed, actual Net Electric Energy delivered and actual MVARS within 10 days
following the end of each month for each Unit. The repont will indicate whether Unit Maintenance Oumge
hours during the month will count against the pool of Unit Planned Outage Hours.

WESCO will Dispatch the Units within the limits described in Schedules A, B, 4.1, 5.4, and 6.

The AES Subsidiaries will communicate with WESCO on a daily basis or instantaneously as changes
warrant with respect to the availability and status of each Unit. 1f a WESCO Dispatch Notice includes a
Unit Start-up, the AES Subsidiaries will notify WESCO by telephone when the Unit is synchronized and at
minimum Joad ready to be dlspatched 1o the required output. The AES Subsidiaries shall fax a copy of a
cumpletcd Unit Start-up notice to WESCO within 24 hours of a Unit Start-up. When a dispatch notice
requires a Unit Start-up or Shutdown, the AES Subsidiaries will be responsible to coordinate all required
switchyard swuchmg with the SCE Grid Control Center.

-WESCO and the AES Subsidiaries will commiunicate all dlspatch requests and Unit status Notices by

 telephone and fax. In the event of a failure of the primary communication link between the AES
Submdnanes -and WESCO, buth pam:s will try all avallable means to communicate including ¢ell phones -
or addmanal communication devices as installed.” WESCO will install a dedicated phone line, phoge and -
fax machine in the following AES control rooms:

Alamitos 1 and 2 (if units are off notice will be sentto AL 3 & 4)

Alamitos 3 and 4, will serve as location for Umt 7 peaker

Alamitos 5and 6

Huntington Beach 1 and 2, will serve as location for Unit 5 peaker

Redondo Beach 5 and 6

Redondo Beach 7 and 8

The AES Subsidiaries will be responsible 10 maintain all equipment within the facilitics required by
WESCO for proper Unit dispatch, AGC control, Unit status and Unit performance. The AES Subsidiaries
will be responsible 10 maintain the Unit AGC signals to the 1SO Energy Control Center.

‘The 1SO reserves the right to communicate directly with the AES Subsidiary generating stations in the
event of a system emergency: The AES Subsidiaries will be responsible to inform WESCO as soon as
possible of all changes to the scheduile or Unit status requested by the 1SO as a result ofa system -

emergency. The AES Subsidiaries will be responsible to maintain the required com.mumcatxon links to the
180.

In the event a Unit is unable to meet a scheduled dispatch notice for any hour, the AES Subsidiaries will
immediately call the WESCO dispatcher and inform them of the Unit status. The AES Subsidiaries shall
fax a Unit Status Notice and Forced Outage Notice for the affected Units immediately following the phone
calis. The Forced Outage Notlcc should include an estimated time and date the Unit will return to normal.

Ifa WESCO dispatch request requirés an additional ancillary service persuant to Article 5, paragraph 5.3,
thc AES Subsidiaries will be responsible to notify and provide WESCO with a cost for the requested

. 82-3.
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‘service, within 1 hour of the dispatch request. WESCO will approve or change the dispatch request prior
10 issue of the Final Daily Dispatch Notice, AI} WESCO requested dispatch notices are considered
accepted by the AES Subsidiaries unless WESCO is notified as stated abave.

The Daily Unit Availability Notice, Unit Starus Change Notices, Maintenance Outage Notices and Forced
Outage Notices will be used by WESCO to calculate the hourly Unit availability for the month.

WESCO expects to panticipate in several PX markeis. These include the day ahead market, hour ahead
miarket-and real time market. There will be several types of dispatch notices each day as a resuit of the
‘various markets. Anached are copies of the dispalch notices.
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The following is a time line for the Day Ahead Markst.

Day Ahead Market

All times are latest allowable using' PPT in ré]a;ion' to Trading Day. Trading Day is the day the power
flows. :

i

This is the current timeline and is subject to revision as the 150, PX, characteristics of plants and system .
conditions change.

All communication between WESCO and the AES Subsidiaﬁes will be i:y fax and confirmed by telepﬁone
uniess otherwise specified. ‘

“The 1SO may, pursuant to its Participating Generator Agreement with the AES Subsidiaries, communicate
directly 10 each control room in the event of a system cmergency.

Plant aperators will telephone and fax Unit status to WESCO every momning and telephone the WESCO
dispatcher immediately if the status or available Capacity should change within the day. The AES
Subsidiary operator shall immediately confirm the Unit status ¢hange by fax to WESCO.

Time Action
_' 0430 . . AES planl operators fax Availability Notice to WESCO
One Day Ahead " - ST c e : .
0500 ‘ .WESCO confirms, by lelephone; to plant operatﬁrs, receipt of Availability l
Nolice, '
One Day Ahead
1400 WESCO forwards prefered Day-Ahead schedules to plant operators by
One Day Ahead fax and confirm receipt by telephone. ‘ -
1500-1700 WESCO updates plant operators, by telephone, on adjusted Day-Ahead
One Day Ahead schedules ‘ :
1830 : WESCO will notify plant operators by fax of final Unit Dispatch schedule for
One Day Ahead the Trading Day, and confirmed by telephone _ .
' ‘.1845. . AES plant cperators irerify, by phone, reéeipt of Fmal Urit ﬁiﬁpatch Sdhédlil_é_
One Day Ahead - forthe Trading Day. - . ' ; ‘ Co
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The following is the {ime line for the Hour Ahead schedule,

Hour Ahead Market

All.iimés'are latest allowable us‘mg FPTin 'relalicn 1o Trading Hour. -

'Thls is the current timeline and is subject 1o revision as lhe IS0, PX, charactensucs of plants and systcm

conditions change,

- All communication between WESCO and AES w111 be by fax and confirmed by telephone, unlcss

otherwise specified.
The 15O is will communication directly 1o each control room in the event of a system emergency.
The AES Subsidiaries will telephone the WESCO dispatcher immediately if status or availability Capacity

of a Unit should change within the day. The AES Subsidiary operator shall confirm the telephone notice
with a Uit status update fax 1o WESCO immediately thereafter.

Two hours ahead - . WESCO submits its prefem:i:l Hour-Ahead schedules, any adjustment bids, any
Ancillary Services bids, and any self-provision schedules to the IS0 or PX.

" Orie hour ahead WESCO provides a fax to the AES Subsidiaries of an updated s¢hedule for the

" dispatch of the affected Units. The AES Subsndlanes will cunﬁrm receipt of the .
fax telephomcally to WESCO dlspatcher ’
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The following is the time line for the real time schédule.
Real Time Market

Alltimes are latest allowable using PPT in relation to Trading Hour

‘This is the current timeline &nd is subject to revision as the ISO, PX, characteristics of plants, and system
conditions change. - C o .

Alltimes are latest allowable using PPT in relation to Trading Hour

30 Minutes Ahead WESCO submit supplemental energy bids 1o the 150.
180 delivers hourly dispatch notice 10 must-run owner's SCs

During Trading Hour 1S0 operates the system, procures imbalance Energy and issues real-time
dispatch instructions, including Must-Run Dispatch Notices
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AES UNIT MAINTENANCE/FORCED OUTAGE REQUEST

Today'sDate: ___/__/ . Affected Unit:

Name of Requestor:

- Type of Outage Requested: - Forced Maintenance '

Earljest Om.ége Start Date: ;I_[___ © Start Time: Hours

Latest Qutage StantDate: /7 -/ Start Time: __ Hours
Preferred Outage Start Date: __ f /  Stant Time: Hours |

Qutage Duration: Days Hours

MW Unavailable: MW

Work To Be Performed:

Special Conditions: .

EmergcnéyReﬂnnTbSerﬁccTimé: . . . Hours

WESCO Approval: '
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© AES DAILY UNIT AVAILABILITY NOTICE

Generalion Date * {nateh must be seat by 04:30 PPT 4ach day)
Sttion  Alsiés - lssued By:

Unit AL - Issued At

Unit 100% Avallable Na Restrictions N Eea—

Hour Ending |_Avallable Output | Mirimum Qutput | AGC Avaliavie | 46c Min Limh | AGC Max Uit | - Ramp Rate

(M) {MW) {non AGC) YESMNO {MW) (MW) MWMin

1:00

2:00

3:00

4:00

5:00

6:00

7.00

8:00

£:00

10:00

11:00

12:00

12:00

14.00

15:00 *

16:00

- 17:00

1800

15:00

21,00

22:00

828



Slation
Unkt

Commeris:

" Generation Dale

ARG

Aes R

AES UNIT STATUS CHANGE NOTICE

Issued Br':
Issued Al

'Dau and time unil expected to retur to nomal status

Hour Ending

Avaliable Quiput

Minimum Outpud

AGC Available

AGC Min Limit

AGC Max Limil

Ramp Rate

Lull]

(MW} {non AGE)

YESMNO

(MW}

MM

1:00

3:00

400

S0

£20

700

2:00

10:00

11:00

12:00

. 1am) -

J14:00

15:00

16:00

1700

13:00

15:00

21:00

230
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AES WEEKLY UNII AVAILABILIEY NULILE

Date {notice lo be sent by 4:30 PPT each Monday)

Unit Avallabllity for the week of.

Station - Alamites” - | Issued By:

Unit AL1 . lssued At

Day Availabie Outpiit | AGC Available | ° " Comments

{(MW) YES/NO

Manday

Tuesday

Wednesday

Thursdai,r

| Friday

Saturday

‘ "

Sunday
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WESCO PREFERED DAY AHEAD UNIT DISPATCH NOTICE

Generelion Dale

Statlon
Unit

e
Er

W .
T T EAE 0 natice must be sent by 14:00 PPT sach day]

PENTEE: Issued By:
AT Issued Al

Hiour Ending

AGC Schwouled

AGC Min Limit

AGC Max Limit

Spinning Reserve |

Yorage Suppon

Communts

*__YESING

i)

MWy -

YesNo

1:00

2:00

3:00

4:00

5:00

5:00

7:00

8:00

9:00

10:00

11:00

12:00

13:00

14:00

15:00

' 16:00

- 700l

" 48:00]

19:00

20:00

21:00

22:00

23:00

0:00
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WESCO FINAL DAY AHEAD UNIT DISPATCH NOTICE

Statlon
Unit

ARSEE 24 (notice mus be sani by 18:00 BPT sech cay)

Hour Ending

Comments

AGC Min Limk
M)

AGC Max Limk

Sprrunyg Resarve
M

Hon Spinning

Voitage Suppon :

1:00] .

W)

Yasto

2:00

3:00}

4:00

- 5:00

6:00

7:00

8:00

‘9:00

- 10:00]

11:00

12:00] -

13:00

14:00

15:00

16:00

17:00

- 18:00

" 19:00

-20:00

21:00

" 22:00|

23:00|

0:00|

Comments:
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WESCO UNIT STATUS CHANGE NOTICE

Generation Date

Station Aan n'”c-‘*-}’_,_%% = Issued By:
Unit BT EnGE Issued AL

Changes From Scheduled Delivery afe highlighted
-Comments: )

Hour Ending IScheduled Output; AGC Scheduled| AGC Min Limit | AGC Max Limit Comments

(MW) YES/NO (MW) (MW)
1:00 :

- 2200

3:00

4:00 )
£:00 '

" 6:00

7:00

szd*

9:00

10:00

11:00

12:00

13:.00

14:00

15:00

16:00

- 1700

T 18:00

16:.00

20:00|-

24:00]

22:00

23:00

o:00/
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AES UNIT START-UP NOTICE

Date

Station
Unit

Date and Time Fire In Unit
Date and Time Unit Synchronized

Date and Time Unit Released for dispatch

Electric Consumed During Start-Up

uneI Consumed During Siart—Up
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Availability Bonus:

- Unit 1

No

+ Peak '
Hour No i 4
-3 Yes End
Spread+ No 4
. Yes
l Yes
No
Unit Available 100% ¥  Unit Partially
: Available
y Yes
MRAB No
Yes - \
A d
ISO Market Payments No Sm‘*;“;?,{ tsi;r:; ¢
_ Refund Requm_ed,‘ ——|  Dependable Capacity
e . —
v
Credit for 1% of Spread
niot required to be

refunded to the ISO

Debit for;

Spread times Debit -
Faclor imes .
Dependable Capacity
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Schedule 1 0.1* '

Spread

Spread=PXCP-(VF'P+(GUHR+PSTP)'GPI1000)
Where, .
PXCP=Initial Day Ahead Caifornia PX Unconstrained Clearing Price SMwH)

- VPP=Variable Payment Price (SMWH) . ' o T
GUHR=Guaranteed Unit heat rate at the dependable capacity (BTUKWh) per Schedule 7
PSTP= Prorated Start-up payment (5) '

GP=Hourly Gas Price (SMMBTU)

Heat Rate True Up

HRTUP=Actual Gas Cost - Guaranteed Gas Cost
© Where; . '
Actual Gas Cost = Adjusted Unit Hourly Gas Consumption (MMBTU) * Hourly Gas Price (SMMBTL)
Guaranteed Gas Cost = (Guarantead Unit Heat Rate at WESCO Unit Dispatch Load (BTUMWh) *
Actual Unit output (MWh) * Hourly Gas Price (SMMBTL) / 1000).

HNotes; . : .
1. FHRTUP is negative, WESCO will credit AES, if HRTUP is positive, AES will pay WESCO HRTUP for
the applicable hour,

_ 2. Adjusted unit hourly gas consumption is é‘alculated from the Unit gas"n;;e‘te_rs and adjusted to the Revem'.te-m,etgrs o

¥ S;Alajad' + -CM‘LBJJ\ GTu.MJJ-* b‘] Hx '?""4"""



Schedule 13.1
Environmental Matters

None



. Schedule 13.1(g)

Exceptions to the representations and warranties set forth in Section 13.1

' : . (g) are made for the state
- of facts identified in the environmental reports delivered to WESCO and referred to bel ow; provided,
Thowever, that the inclusion of any such maiters in this Schedule 13.1(g) shall nct relieve the AES Subsidiaries

of any obligation they may have to indemnify WESCO or any of the Indemnified Parties with respect to such
matters pursuant to Section 15.2 of the Agreement:

1. Phase 1 Environmenta) Site Assessment
Huntington Beach Generating Station
Dated:  May 1997
Submitted to:  Southern California Edison Company
Prepared by: CH2M Hill
- Revision: Final

2. Phase 1 Environmental Site Assessment
Redondo Beach Generating Station
"Dated:  May 1997 o
Submittedto:  Southern California Edison Company
- Preparedby. .~ CH2MHil *- - & T
. Revision; Final' ' ‘ ‘

.3. Phase 1 Environmental Site Assessment
Alamitos Generating Station
Dated:  May 1997
Submitted to: Southern California Edison Company
Prepared by: CH2M Hill
Revision: Final :

. 4. Phase Il Environmental Site Assessment.
*.- . Huntington' Beach Generating Station -~
" Dated: - Junel997 - - .
Submitted to: Southern California Edison Company
Prepared by: CH2M Hill K
Revision: Final ‘

NYMAINOI: 204393_LWEFD
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5. Phase II Environmental Site Assessment
Redondo Beach Generating Station
Dated:  June 1997
. Submitted to: Southem California Edison Company
Preparedby:  CHAM Hnt _ s
Revision: Final

6. Phase Il Environmental Sjte Assessment
Alamitos Generating Station
Dated:  June 1997 :
Submittedto:  Southern California Edison Company
Prepared by: CH2M Hilt
Revision: Final '

7. Draft Site Investigation Report for Soil and Groundwater -

Redondo Beach Generating Station, Redondo Beach, California
Dated: April 1998

Prepared by: Woodward — Clyde

8. Draft Site Investigation Report for Soi] and Groundwater -
Alamitos Generating Station, Long Beach, Californja
Dated: April 1998 .

Prepared by: Woodward - Clyde

S. Draft Site Investigation Report for Soil and Groundwater -

Huntington Beach Generating Station, Huntington Beach, California
Dated: April 1998 '
- Prepared by: Woodward — Clyde

NYMAINOL: 204393 _1.WPD
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SCHEDULE 16 Capacity Sale and Tolling Agreement between AES and WESCO

(A)  AES Subsidiaries shall purchase and maintain All Risk Insurance including the perils of
flood and earthquake covering all property, material and equipment, while in transit, during
loading and unloading, while in storage, while at another location for repair and during

. installation in an amount not less than $250,000,000, per occurrence combined limit for property
damage and business interruption. Perils of earthquate and flood will contain annual aggregates.
of $100,000,000. for earthquake and $250,000,000. for flood. This insurance shall include the
interests of the AES Subsidiaries, operator and WESCO,

(B) Worker's Compensation insurance complying with the laws of the State or States having
jurisdiction over each employee, and Employer's Liability with limits of $1,000,000 each
accident, $1,000,000 disease each employee, and $1,000,000 disease policy limit.

(C) Commercial or Comprehensive General Liability insurance on an occurrence form with a
" combined single limit of $1,000,000 each occurrence, and annual agpregates of
$1,000,000, for bodily injury and property damage, including coverage for blanket
contractual liability, broad form property damage, personal injury liability, independent
contractors, products/completed operations, sudden and accidental pollution liability and
the explosion, collapse and underground exclusion will be-deleted.

(D)  Automobile Liability insurance with a combined single limit of $1,000,000 each
- . accurrénce for. bodily injury and property damage to igcludgcoverage_ for all owned, non-
_owned, and hired vehicles. -~ - L : | Lo :

(E) Excess or Umbrella Liability insurance with a combined single limit of $25,000,000.each
occurrence, and annual aggregates of $25,000,000 for bodily injury and property damage
covering excess of Employers Liability and the insurance described in (B) and (C) above.

Irrespective of the insurance requirements above, the insolvency, bankruptcy, or failure of any
such insurance company providing insurance for AES Subsidiaries, or the failure of any such
insurance company to pay claims that occur will not be held to waive any of the provisions
hereof. ) '

In the event any Lender-requires higher limits, broader coverage or lower retentions WESCO will
also receive the benefit of such insurance coverages.- . E . e



- SCHEDULE 19.1

GUARANTEE (this "Guarantee"), dated as of May 1, 1998, by WILLIAMS
BOLDINGS OF DELAWARE, INC,, a Delaware corporation (the "Guarantor"), in favor of
Credit Suisse First Boston, New York Branch, as Agent and Collateral Agent (the
"Counterparty”) under that certain Credit A ‘eement, dated as of May __, 1998, as amended,
modified or supplemented from time to time (the *Credit Agreement"), amiong AES Alamitos,
L.L.C., a Delaware limited liability company, AES Huntington Beach, L1.C, a Delaware limited
liability company, and AES Redondo Beach, L.L.C, a Delaware limited liability company
(collectively, the "AES Subsidiaries") and the Counterparty. .

1. Guarantee. For good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the Guarantor unconditionally and irrevocably guarantees the
prompt payment and performance when due of all present and future obligations of Williams
Energy Services Company, a Delaware corporation and a subsidiary of the Guarantor (the
"Company"), (i) to make Fixed Payments pursuant to and as defined in that certain Capacity Sale
and Tolling Agreement dated as of May __, 1998 between the Company and the AES Subsidiaries:
(the "Tolling Agreement") or (ji) otherwise arising in respect of the Company's obligation to make
Fixed Payments under the Tolling Agreemént, together with reasonable expenses (including '
* reasonable attorneys' fees and expenses) incurred by the Counterparty in enforcing this Guarantee .
(the "Obligations™). The Guarantor agrees, that upon the failure of the Company to pay any of
the Obligations when they become due, the Guarantor will pay, or cause to be paid, any and all
such unpaid Obligations. ' '

2. im n mou

~ (a)  The aggregate liability of the Guarantor under this Guarantee and the
Counterparty’s right of recovery hereunder is limited to a total aggregate amount of $1.05 billion
($1,050,000,000.00), as reduced from time to time as provided for in the following paragraph
(the “"Guarantee Cap"). ' ’ :

: (b) The Guarantee Cap shall in each semi-annual period reduce by the sumof
(i) the proportion of the amount set forth in Exhibit A hereto and-corresponding to such semi--
annual period that the amount of Fixed Payments for such semiannual period actually paid by
WESCO under the Tolling Agreement bears to the amount of Fixed Payments due and payable
for such semiannual period and (ii) the amount paid by the Guarantot in such semiannual period
pursuant to the demand of or legal action by the Counterparty. Each reduction in the Guarantee
Cap shall be automatic and without further action on the part of any party. '

3. Nature of Guarantee. The Guarantor's obligations hereunder with respect to the
Obligations shall not be affected by the existence, validity, enforceability, perfection, or extent of

any collateral for the Obligations. The Counterparty shall not be obligated to file any claim

NYMAINOL: 195402_8.WFD



4 Mﬁﬂﬂm&&wk The Guarantor agrees that the AES
Sub_sndi?nes and the Company may mutually agree to modify, compromise rescing or release the

; 5. Subrogation, Upon payment of all the Obligations, the Guarantor shall be
subrogated to the rights of the AES Subsidiaries against the Company, and the AES Subsidiaries
agree to take, at the Guarantor's expense, such steps as the Guarantor may réasonabiy réquest to
‘implement such subrogation.

6. Address for Notices. Any notice, Tequest, consent, waiver or other
communication required or permitted hereunder shall be effective only ifit is in writing and
personally delivered or'sent by certified or registered mail, postage prepaid, or by nationally
recognized overnight courier, addressed as set forth below: ‘ -

If to the Guarantor:

Williams Holdings of Delaware, Inc,
One Williams Center '
- Tiilsa, Oklahoma 74172 -
“Attention: Credit Manager
Telephone: ~ (91 8) 588-3792
Facsimile: (918) 561-6987

NYMAINOI: 195402 8. WFD _



Ifto the Counterparty:

Credit Sujsse First Boston,
New York Branch
Eléven Madison Avenue -
New York; NY 10010
. Attention:
Telephone:
Facsimile;

copy to:

The AES Corporation

1001 North 15th Street
Arlington, VA 22209
Attention: General Counsel
Telephone: +703/522-1315
Facsimile: 703/528-4810

(a)  submits for jtself and its property in any legal action or proéeeding telating
to this Guarantee, or for recognition and enforcement of any judgment in respect thereof, to the
exclusive general jurisdiction of the Courts of the State of New York, the courts of the United
strict of New York, and appellate courts from any thereof:

(b}  consents and agrees that any such actjon or proceeding may be brought in
and only in such courts and waives any objection that it may now or hereafter have to the venue
of any such action or Proceeding in any such court or that such action or Proceeding was brought
in an inconvenient court and agrees not to plead or claim the same; :

(d)  agreesthat nothing herein shall affect the right to effect service of process
in any other manner permitted by law., _ S

8. Assignments Termination; Governing Law, This Guarantee may be assigned by -
the Guarantor only as permitted under the Tolling Agreement. Thjs Guarantee, which s binding

- NYMAINOI: 195402_8.WPD



WILLIAMS HOLDINGS, OF DELAWARE, INC.

By:
Name:
Title:

Accepted and agreed as of
the date first above written:

CREDIT SUISSE FIRST BOSTON
" NEW YORK BRANCH

: By;

Name;

Title;

NYMAINOI: 195402_8. WFD \



Exhibit A

Williams Holdling, Inc. Guarantee Cap Schedule

Contract Year ~ Guarantee Cap Reduction Schedule *

First Six Months Second Six Months

1 $1,050,000, 000 $1,039,875,608
2 $1,029,746,357 $1,019,126,315
3 $1,008,506,274 $999,706,934
4 $990,907,594 $981,014,614
5 $971,121,635 $960,526,623
6 $949,931,611 $937,131,420
7 $924,331,246 $911,656,569
8 $898,981,801 $882,450,103
9 $865,936,316 $6848,928,200
10 $831,920,084 $812,812,717
11 $793,705.470 $777,959,070
12 $762,212,669 $744,671,925

13 $727,131,180 $703,090,501
14 $679,049,821 $648,036,790
15 $617,023,758 $583,472,026
16 $549,920,204 $520,627,536
17 $491,334,778 $460,165,862
18 $428,996,046 ° $392,380,181
19 . $355,763,416 $238,334,581
20 $120,905,745 $60,452,673

.. *-To be adjusted at closin

. amortization schedule.

g to reflect actual principal



SCHEDULE 19.2

CORPORATE GUARANTEE
GUARANTEE (this "Guarantee™), dated as of May _, 1998, by THE AES

CORPORATION, a Delaware corporation (the "Guarantor"), in favor of Williams Energy
‘Services Company, a Delaware corporation (the "Company"

Sales and Tolling Agreement, dated as of May 1, 1998 (the "Tolling Agreement"), with AES
"Alamitos, L.L.C., a Delaware limited liability company, AES Huntington Beach, LLC,sa
Delaware limited liability company and AES Redondo Beach, LL.C,a Delaware limited liability
company, each a subsidiary of the Guarantor (collectively, the "AES Subsidiaries™), the Guarantor
unconditionally and irrevocably guarantees the prompt payment and performance when due of all
present and future obligations of the AES Subsidiaries Pursuant 1o the Tolling Agreement or
otherwise arising in respect of the Company's obligations under the Tolling Agreement, together

with reasonable expenses (including reasonable attorney’s fees and e:;penses)‘ingprr'éd by the

~* Company in enforcing this Guarantee (collectively, the "Obligations™)

2. ximum n moun

The aggregate liability of the Guarantor under this Guarantes and the Company's right of

recovery hereunder is limited to a total aggregate amount of $100 million ($100,000,000.00) (the
"Guarantee Cap").

3. Nature of Guarantee, The Guarantor's obligations hereunder with respect to the
Obligations shall not be affected by the existence, validity, enforceability, perfection, or extent of

any collateral for the Obligations., The Company shall not be obligated to file any claim relating to
the Obligations owing to them in the event that the AES Subsidiaries become subjecttoa
bankruptcy, reorganization of similar proceeding and the failure of the Coimpany to so file shall:
not affect the Guarantor's obligations hereunder: In'the event that any Payment to the Company in
respect to the Obligations is rescinded or must otherwise be returned for any reason whatsoever, -
the Guarantor shall remain liable hereunder in respect to such Obligations as if such payment had
not been made. The Guarantor reserves the right to assert defenses which the AES Subsidiaries

insolvency of the AES Subsidiaries and other defenses expressly waived herel'}y.

4. . Consents, Waivers and Renewals. The Guarantor agrees that the AES
Subsidiaries and the Company may mutually agree to modify, compromise, rescind or release the

Obligations and any security therefor or any agreement between the AES Subsidiaries and the

NYMAINOI: 204399_1.WFD



to incréase the amount of the Guarantee Cap. The Guarantor agrees that the Company may resort

to the Guarantor for payment of any of the Obligations, whether or not the-Company shall have

_ resorted to any collateral security or shall have proceeded against any other obligor principally or -
secondarily obligated with respect 1o the Obligations. The Guarantor hereby waives notice of

- acceptance of this Guarantee, and presentment, protest and notice of protest or dishonor of any of -

the cbligations hereby guaranteed. . - ‘ B '

-~ 5 Subrogation. Upon payment of all the Obligations, the Guarantor shall be
subrogated to the rights of the Company against the AES Subsidiaries, and the Company agrees
to take, at the Guarantor's expense, such steps as the Guarantor may reasonably request to
implement such subrogation. »

¥ to the Guarantor:

The AES Corporation
1001 North 19th Street

. Arlington, Virginia 22209
Attention: General Counsel

- Telephone: (703) 522-1315 ~ -
Facsimile: (703) 528-4510

If to the Company:

Williams Energy Service Company
One Williams Center

Tulsa, Oklahoma 74172
Attention: Credit Manager
Telephone:  (918) 588-3792
Facsimile: (918) 561-6987

" orto such other person or address as thie addressee may have specified in a notice duly givento .

" *the sender as provided herein. ‘Suchmotice or communication shall be deemed to have been given
as of the date received by the recipient thereof, S '

7. Submission to Jurisdiction. Each of Guarantor and the Company hereby
irrevocably and unconditionally: '

(a)  submits for itself and its property in any legal action or proceeding relating .
1o this Guarantee, or for recognition and enforcement of any judgment in respect thereof, to the
- exclusive general jurisdiction of the Courts of the State of New York, the courts of the United
States of the Southem District of New. York, and appellate courts from any thereof:

NYMAINO1: 204399_1.WPD 2



(b) . consents and agrees that any such action or Proceeding may be brought in
and only in such courts and waives any objection that it may now or hereafier have to the venue

o (0 agrees that service of process if any such action or proceeding may be
effected by mailing a copy thereof by registered or certified mail (or any substantially similar form
of mail), postage prepaid, 10 its address set forth in Section 6, or at such other address of which

the other party shall have been notified pursuant thereto; and -

(d) agrees that nothing herein shall affect the right to effect service of process
in any other manner permitted by law. ‘ ' ‘

8. n 3 ination;: Governin w. This Guarantee may be assigned by
the Guarantor only as permitted under the Tolling Agreement, This Guarantee, which is binding
on the Guarantor's successors and permitted assigns, is a guarantee of payment and not. of

THE AES CORPORATION
By:

Name;
Tiﬂe: : +

Accepted and agreed as of
the date first above written:

- WILLIAMS ENERGY SERVICES COMPANY

' By:

Name:

Title:
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AGREEMENT

. THIS AGREEMENT (this "Agreement"), madé and entered into as of this ﬁﬁéy of
May, 1998, by and among AES Alamitos, L.L.C,, alimited liability company organized and

State of Delaware (collectively, the "AES_S_ub_si_diaﬂgs"), on the one hand, and Williams Energy
Services Company, a corporation organized and existi g under the laws of the State of Delaware
("WESCO0"), on the other (each of (a) the AES Subsidiaries and (b) WESCO are hereinafter
sometimes referred to as a "Party” and sometimes collectively referred to as the "Parties").

WHEREAS, the Parties have entered into that certain Capacity Sale and Tolling
Agreement, dated as of the date hereof (the “Tolling Agreement;” all capitalized terms used in this

WHEREAS, each Party acknowledges that additions of Capacity at the Facilities or within
the region surrounding the Facilities could have an adverse effect on the economic benefit to be
derived by the other from the Facilities; and

: - WHEREAS, the Parties acknowledge that their action's with respect to and in connection
with the Tolling Agreement will be, in certain respects (including particularly, but not limited to,
assignment of the MRAs to WESCO and subsequent szles of Capacity and Ancillary Services by
WESCO), subject to regulatory approval by FERC. '

NOW, THEREFORE, for good and valuable consideration the receipt of which js hereby
acknowledged, the Parties agree as follows: _
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, ARTICLE II |
DEPENDABLE CAPACITY ADDITIONS AND REDUCTIONS

2.1  AES Additions. Subject to the provisions of Section 2.3, neither the AES
Subsidiaries nor any of their respective Affiliates (including The AES Corporation ("AES") will
add Capacity to the Facilities or acquire, construct, own, lease or operaté, directly or indirectly,
any assets with generating Capacity (a) within the service area on the load side of Edison's Del
Amo, Serrano and Santiago substations except (A) with the consent of WESCO, which may be
withheld in WESCO's sole and absolute discretion if such additional Capacity would have an
adverse effect on the economic benefit (including cashflow and profit) to be derived by WESCO
from the Facilities or on the ISO's designation of the Facilities as must-run or (B) as permitted in
respect of existing Units pursuant to the provisions of Section 4.1 of the Tolling Agreement and
Section 2.5 hereof: or {b) within the service area on the Los Angeles load side of Edison's Sylmar,
Renaldi, Vincent, Lugo, Devers and San Onofre substations (including at the nuclear plant located
at San Onofre) (which service area's current configuration is shown on Schedule 2.1 and which
service area excludes the service area described in clause (2)(ii) of this Section), without first
complying with the provisions of Section 2.4 hereof

indirectly, any assets with generating Capacity (a) within the service area on the load side of -
Edison's Del Amo, Serrano and -Santiago substations except (A) with the consent of the AES
Subsidiaries, which may be withheld in their sole and absolute discretion if such additional
Capacity would have an adverse effect on the economic benefit (including cashfiow and profit) to
be derived by the AES Subsidiaries from the Facilities or (B) as permitted in respect of existing

23 Carve-outs. The AES Subsidiaries may at their sole option elect not to comply
with the provisions of Section 2.1(b).in respect of any proposed Capacity additions at the
. Placerita generating station, and in each such case WESCO, as a result, automatically and without
further action by either Party, shall be entitled at its solé option to elect not to comply with the
provisions of Section 2.2(b) to the extent of any assets with generating Capacity not exceeding -
the total generating Capacity of the additions the AES Subsidiaries or an Affiliate thereof shall
have made pursuant to an election under this Section 2.3,

24  Right of First Offer. Prior to entering into any arrangement relating to the addition
of Capacity described in Sections 2, 1(b) and 2.2(b), any Party hereto (or any Affiliate thereof)
Proposing to enter into such arrangement (the "Offeror") shall offer to enter into such
arrangement with the other Party (the "Offeree") by providing to the Offeree a Notice (the
"Offer") setting forth (i) ail material terms of such proposed arrangement, including without
limitation the amount of Capacity which is proposed to be added, the locations where such
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Capacity is proposed to be added, the anticipated dates of tommencement and of completion of
the project, the anticipated cost of the project and proposed financing arrangements, and project
pro forma financial statements and statements of cashflow, (i) all material terms of the
-arrangement pursuant to which the Offeree may participate in the ownership of, the purchase or
sale of electricity from, or the fuel conversion services related to the Capacity addition, and

manner. Within 30 days of receipt of 'such Notice, the Offeree may elect by Notice (the
"Acceptance”) to the Offeror to enter into such arrangement with the Offeror, Should the Offeree
not give such Notice within such 30 day period or should the Parties fail 10 execute a definitive
agreement within 90 days of the effective date of such Notice to the Offeror, the Offeror (other

arrangement (i) on more favorable economic terms to the third party or (ii) noneconomic terms
materially more favorable to the third party from those contained in the Offer or after such 180
days shall have expired without again complying with the provisions of this Section 2 4.

2.5 Options for Improvements. (a) Negotiated Option. From time to time, by

delivering a Notice to the other Party (an "Improvement Notice") either WESCO or the AES
Subsidiaries may exercise an option to initiate negotiations between them for an arrangement that
will make availablé to WESCO the benefits of reduced heat rate in the MW increments
contemplated in Schedule 2.5 (a) (an "Improvement"), in exchange for an incremental increase of

Improvement, if implemented, shall no longer be subject to this Section 2.5, or (ii) if the AES
Subsidiaries do not elect to proceed pursuant to the preceding clause (i), then at the option of
WESCO the provisions of Section 2.5 (b) (Structured Option) shall apply.

, () .S.ngn.m_dgp_tm If pursuant to Section 2.5 (a) WESCO exercises its
option for this Section 2.5 (b) to apply, it shall do so by delivering to the AES Subsidiaries an
amended Improvement Notice which will set forth the following material terms: -

0] the amount, which WESCO shall pay to the AES Subsidiaries, that equals
the sum of (A) the outstanding portion of the debt (as determined under the applicable
financing documents) associated with the component of the Improvement to be removed

of such portion of debt, including costs of breakage and acceleration of decommissioning
costs, plus (B) an amount equal to the equity and return on equity attributed to the
- removed component of the Improvement and determined pursuant to Schedule 2.5 (b),
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. (i)"  the material modifications to the Tolling Agreement and the Williams
Holding ‘Guarantee reflecting the removed MW increment of the Improvement and the
reduced associated debt, provided, that at the option of WESCQ the effectiveness of such

until the benefits of the Improvement become available to WESCO, and

(i)  the material terms of a new tolling agreement between WESCO and an
Affiliate of the AES Subsidiaries (where Practicable, substantially similar in form to the
Tolling Agreement and subject to a guarantee by Williams Holdings substantially in the
form of the Williams Holdings Guarantee), providing for fixed payments sufficient to
permit such Affiliate to finance on a stand-alone non-recourse project finance basis 90%
of the total cost of the Improvement with senior debt with a term of 15 years or longer
and a projected average annual debt service coverage ratio of 1.3 or higher (based on pro
formas of the providers of such debt),

implement the Improvement in conformity with the aforesaid terms, including proceeding to
initiate and complete any relevant permitting process and acquisition of financing.
Notwithstanding the foregoing, either of WESCO or the AES Subsidiaries may cease any and all

available, or Section 2.5 (d) (WESCO Buy-Out Option) shall apply. Upon any such cessation by
WESCO (x) other than for reasons of impracticability, the provisions of Section 2.5 (&
(Reimbursement) only shall apply as to such Improvement, and (¥) for reasons of
impracticability, at the option of WESCO the provisions of Section 2.5 (d) (WESCO Buy-Out

Option) shall apply.

(c) WESCO Financed Qption. If pursuant to Section 2.5 (b) (Structured
Option) WESCO exercises its option for this Section 2.5 (c) to apply, it may do so at any time
up to December 31, 2008 by delivering to the AES Subsidiaries a notice that WESCO will
- finance the proposed Improvement (a "WESCO Financed Option Notice") which will set forth
the following material terms: ' ‘ .

(f) . the amount referred to in Section 2.5 ®) @, -
()  the material modifications referred to in Section 2.5 () (i), and

(iii) (A)ifan Affiliate of the AES Subsidiaries is to own the Improvement, the
material terrns of (I) the new tolling agreement for the Improvement (but with a term not
~ exceeding the greater of 15 years or the remaining term of the Tolling Agreement) and
(IT) the related financing referred to in Section 2.5 (b) (iii), except that financing meeting
the parameters set forth therein (but with a term no greater than that of the tolling
agreement) shall be provided by a creditworthy Affiliate of WESCO on commercially
- reasonable terms, or (B) if WESCO is to own the Improvement, (I) the material terms

NYMAINOI: 200833_8.WPD



A

pursuant to which the AES Subsidiaries would participate as a developer/turnkey
contractor/ operator/and ground lessor for the Improvement, all on market-based
compensation terms, but not as an owner thereof, and (ID) the right of the AES
Subsidiaries at the expiration of the term of the Tolling Agreement (as and if that term is
extended from 15 to 20 years) to buy the Improvement for a price determined in a

* manner consistent with the principles for making the determination made in Section

2.5(b)(0).

Upon receipt of a WESCO Financed Option Notice, the AES Subsidiaries {and, to the extent
appropriate, the aforesaid Affiliate thereof) and WESCO shall in good faith proceed to use all
reasonable efforts to implement the Improvement in conformity with the aforesaid terms.
Notwithstanding the foregoing, WESCO may cease any and all efforts to implement the
Improvement for any reason, and the AES Subsidiaries may similarly cease such efforts if it is
impracticable to complete the implementation of the Improvement. Upon any such cessation, at
the option of WESCO the provisions of Section 2.5 (d) (WESCO Buy-Out Option) shall apply.

: (d)  WESCOQ Buy-Out Option. If pursuant to Section 2.5 (b) (Structured
Option) or Section 2.5 (c) (WESCO Financed Option) WESCO exercises its option for this
Section 2.5 (d) to apply, then WESCO may do so by delivering to the AES Subsidiaries a Notice
(a "WESCO Buy-Out Notice") which will set forth the specific Improvement to be removed
from the Tolling Agreement and the following material terms: (i) the amount referred to in
Section 2.5 (b) (i), and (ii) the material modifications referred to in Section 2.5 (b) Gi).

: (e) Reimbursement. WESCO shall reimburse the AES Subsidiaries (and any

 aforesaid Affiliate thereof) for costs and expenses incurred by them in the course of pursuing any
Improvement initiated by WESCO exercising any option under this Section 2.5, except where
and to the extent (i) such Improvement was implemented or (ii) the efforts to implement such
Improvement pursuant to Section 2.5(b) ceased at the election of the AES Subsidiaries (other
than for reasons of impracticability) and WESCO did not otherwise make use of the product of
such costs and expenses in its continued pursuit of exercise of a subsequent option with respect
to such Improvement pursuant to Sections 2.5(c) or (d) for which it is required to make
reimbursement. Reimbursement shall be made promptly subject to reasonable documentation and
upon cessation of implementation. '

® Information and Diligent Pursuit. The Parties shall make available to each

othér information reasonably necessary to provide or assess any Notice delivered or to be '
“delivered under, or to perform the obligations set forth in, this Section 2.5, and shall diligently
pursue the expeditious implementation of any Improvement for which a proper Notice under this
Section 2.5 has been given. -

ARTICLE III
REGULATORY MATTERS

3.1 B&Aiﬂgnm&mmm;em (a) Until the date that the Assignment
of the MR As is allowed to take effect, the Parties will make commercially reasonable efforts to
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assist one another in obtaining any FERC, ISO or CPUC consents, authorizations, or other
rulings necessary or desired for the commercial operation of the Facilities, including the approval
of the Assignhment of the MRAs and the development of reasonable MRA rates, terms, and
conditions; and provided that each Party will pay its own out-of-pocket expenses (including,

- without limitation, attorneys' fees) and one-half of all Jointly incufred consultants' fees, -This
commitment to cooperate shall include all commercially reasonable efforts by the AES
Subsidiaries to have Southern California Edison Company ("Edison") file a case in chief
supporting its original filing no later than May 31, 1998 in ifornia Edi
FERC Docket No. ER98-441 (the "Case") unless there is a settlement i principle on ali rate
issues in such proceeding by such date; i further, that if Edison refuses to voluntarily file
a case in chief, the AES Subsidiaries in good faith will consider at WESCO's request the need to
obtain, and will provide reasonable assistance to any effort by WESCO to obtain, an order or
ruling in the Case compelling Edison to file a case in chief supporting its original filing in the
Case; and B

_ (6)  During the period described in Section 3.1(a), each Party will in good faith
solicit and consider the views of the other before making any filing, appearance, presentation,
argument, opinion, or proposal to FERC, ISO or CPUC; provided, however, that until the
Assignment of the MRAs takes effect, in the event of a disagreement between the Parties about

such a filing, appearance, Presentation, argument, opinion, or proposal, each Party will have the
final say over its own actions.

- 3.2 3¢ Assi [ e S ses. Subject to the proviso
. of Section 3.6, once the Assignment takes effect, the MRAs on file at FERC in the name of AES
Subsidiaries will become WESCO rate schedules for all purposes under Section 205 of the
Federal Power Act; provided, however, that without the consent of WESCO, which shall not be
unreasonably withheld, the AES Subsidiaries will not seek to withdraw from the Case,

3.3 Fost-Assignment Control of FERC Proceedings, Subject to Section 3.6, when
- the Assignment of the MRAs to WESCO takes effect:

(a)  AES Subsidiaries will not make any filing, pleading, communication,
analysis, appearance, presentation, argument, opinion, or proposal regarding (i) the MRAs, (i)
the Tolling Agreement, or (iii) the Facilities to the FERC or the CPUC without the prior express
consent of WESCO (such consent not to be unreasonably withheld if such items regard the
Facilities but not the Tolling Agreement or the MR As); provided, however, that in the event the
- AES Subsidiaries are contacted directly by FERC or the CPUC seeking an immediate reply, the
AES Subsidiaries will obtain WESCO's consent before responding as circumstances reasonably
allow; and provided that WESCO shall not pursuant to this Section 3.3 (a) cause AES

AES Subsidiaries;
- (b)  Inaddition to requiring the continued participation of the AES
Subsidiaries in the Case, WESCO may, at its option, cause the AES Subsidiaries to participate.or

appear in any new regulatory proceedings at the FERC regarding the MRAs, the Tolling
Agreement or the Facilities; . ,
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, . (€) ~ The AES Subsidiaries, will cooperate in a commercially reasonable
manner, at their expense, with requests by WESCO for information and other like guidance
intended to assist WESCQ in achieving its regulatory objectives regarding the Tolling
~ Agreement, the Facilities and/or the MRAs; provided, however, the AES Subsidiaries shall not
‘'be required to pay for the costs and fees of consultants, including Putnam, Hayes & Bartlett, to
the extent such consultants perform services afier the Assignment at the request of WESCO.
(whether or not the services were requested before the Assignment). Accordingly, for example,
after the date of Assignment of the MRAs to WESCO, WESCO shall be responsible for all of

Putnam, Hayes & Bartlett's fees and expenses regarding their assistance with respect to matters
at issue in the Case; . . .

(d)  IfFERC issues any order requiring the AES Subsidiaries to file the Tolling -
Agreement, or if pursuant to Section 3.3(a) AES is authorized by WESCO to file, or the AES
Subsidiaries files, such Agreement with FERC, the AES Subsidiaries shall request confidential
treatment of all commercially sensitive information contained therein and shall bear its own
expenses, including attorneys' fees, with regard to such matters; and

(e) The AES Subsidiaries will in good faith, as circumstances allow, solicit
and consider the views of WESCO before making any filing, appearance, presentation, argument,
opinion or proposal to FERC or the CPUC regarding any contract, tariff, or other regulatory

- matter, other than the MRAs, the Tolling Agreement or the Facilities to which the AES
Subsidiaries are parties - including, without limitation, exempt wholesale generator status and
non-MRA agreements with the ISO; provided, however, that in the event of a disagreement

" between the Parties about a regulatory matter.not directly related to the MR As, the Tolling .

Agreement or the Facilities, the determination of the AES Subsidiaries will govern.

3.4 Regulatory Representatives. Each Party has designated at the end of this
Agreement one (1) Regulatory Representative and one (1) Alternate Regulatory Representative.
These Representatives shall give expedited consideration to issues and questions that arise under
this Article ITI, and shall speak authoritatively on regulatory matters, Each Party shall be entitled
to rely on statements by the other Party's Regulatory Representatives.

3.5  Nonp-Liability. Except as expressly set out in this Article III, neither Party owes
any duty, or will have any liability, to the other Party arising from any strategy, filing, :
appearance, presentation, argument, opinion, or proposal that a Party has previously adopted or
. . may adopt in pursuing regulatory objectives before FERC; and each Party expressly waives and
.disclaims all warranties of future outcomes before any regulatory body.- S B

3.6 Partial Assignment. In the event of less than a full assignment of the MRAs to

WESCO, Sections 3.2 and 3.3 will be revised to reflect accurately the respective duties, rights
‘and liabilities of the Parties under the MRAs, - ,
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) ARTICLE IV A
EVENTS OF DEFAULT; REMEDIES

4.1  Events of Defaylt. The following shall constitute events of default in respect of a
Party (the "Defaulting Party") under this Agreement (each an "Event of Default"): :

' (8)  failure by the Defaulting Party to perform any obligation to the other Party
(the "Non-Defaulting Party") set forth in this Agreement, or

(b)  there shall have occurred and be continuing any event of default under the
Tolling Agreement.

ARTICLE V
NOTICES

 Ifto the AES Subsidiaries to:. . The AES Corporation _
- . 1001 North 19th Street
Arlington, VA 22209

Attention: General Counsel
(703) 528-4810

and

to WESCO to: Williams Energy Services Company
One Williams Center, Suite 1800
Tulsa, OK 74172 -

+ Attention: Contract Managerent -
. (Fax)918-594-1935 - :

with a copy to; Williams Holdings of Delaware, Inc.
One Williams Center, Site 4000
Tulsa, OK 74172 '

Attention: General Counsel
(Fax) 800-479-6690

and.
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‘Jones, Day, Reavis & Pogue
599 Lexington Avenue
New York, New York 10022

- Attention; William F. Henze I | -
e (Fax) 212.755-7306 . -

or to such other Person at such other address as a Party shall desigruafe by like notice to the other

Party. '

Unless otherwise provided herein, all notices hereunder shall be effective at the
close of business on the day actually received, if received during business hours on a Business
Day, and otherwise shall be effective at the close of business on the first Business Day after the
day on which received. . : _

ARTICLE VI
MISCELLANEOUS PROVISIONS

6.1 Entire Agreement. This Agreement, including all Exhibits hereto, together with -
the Tolling Agreement, constitutes the entire agreement between the Parties hereto with respect
to the matters contained herein and therein, and all prior agreements with respect to the matters
covered herein are superseded, and each Party confirms that it is not relyinguponany . -
representations or warranties of the other Party, except ds specifically set forth herein or
incorporated by reference hereto. _ '

6.2  Incorporation by Reference. Articles XII (Dispute Resolution), XTV (Liability), -
XVII (Uncontrollable Force), XX (Assignment), XX11 (Conditions) and Sections 18.2 )
(Remedies), 23.2 (Expenses), 23.3 (Third Party Beneficiaries), 23.4 (Announcements), 23.5
(Confidentiality), 23.8 (Captions), 23.9 (Waiver), 23.10 (Choice of Laws), 23.11 (Successors
and Assigns), 23.12 (Counterparts), 23.14 (Severability), 23.15 (Amendment) and 23.16
(Submission to Jurisdiction; Waiver) of the Tolling Agreement are incorporated herein by
reference, mutatis mutandis. :
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, IN WITNESS WHEREQF, the Parties hereto have caused this Agreement to be
executed by their duly authorized representatives as of the date first set forth above.

‘WILLIAMS ENERGY SERVICES

COMP /@.’ﬁ. P
_!&‘A ¢3
By: O oo 0eii/
Name: " Bruce A. Sukaly .
Title:‘ - Vice President
AES REDONDO BEACH, LL.C.
By:
Name:
Title:
AES ALAMITOS, L1.C.
By: __
- Name: -
Title:

AES HUNTINGTON BEACH, L1.C.

By:.
Name:
Title:
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IN WITNESS WHEREUF. the Partics hereto have caused this Agreement to be
executed by their duly authorized represantulives us ol Lhe date first set forth above.,

WILLIAMS ENERGY -SERVICES
CUMPANY

By:
Numae:
Title:

AES REDONDQ BEACH, LLC.

By: Z ]
Nume: ﬁ TO D %agca G A2

Tite: i = eerns ARLZAGEN_

AES ALAMITOS, L.L.C.
By: s

Nume: 7 R, 2056 creza o
Tile: - cAver enezorru AT

A HUNTINGTON BEACH, LL.C.

N 2 )
Numie: Tovrs AUGG e,

Title: CA7EY excrimus Aarriicior
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Schedule 2.5 (a)

Option MW Location (Delivery Point)

- ALl N 175 Alamitos
- AL2 175 Alamitos

AL3 ' 320 - Alamitos

AL4 320 Alamitos

HBX 563 Huntington Beach

RBS5 . 175 Redondo Beach

RBé 175 Redondo Beach

RB7/8 _ 960 Redondo Beach

Options may be exercised in any combination and to any Delivery Point, subject to and
limited by the restrictions in the AES Subsidiaries loan agreements, and in the AES
Subsidiaries reasonable Jjudgement, the limitations of the facilities themselves.
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Amendment No. 1 dated as of May 13, 1998 (this "Amendment") to that certain
Capacity Sale and Tolling Agreement dated as of May 1, 1998 (as amended and supplemented -
from time to time, the "Tolling Agreement") by and among AES Alamitos, L.L.C., AES
Huntington Beach, L.L.C., and AES Redondo Beach, LL.C. (collectively, the "AES
Subsidiaries") and Williams Energy Services Company ("WESCO"),

WHEREAS, for good and valuzble consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties hereto wish to amend and supplement the Tolling
Agreement in certain respects, and wish to agree on certain related matters,

Accordingly, the parties hereto agree as follows:

1. Definitions. Capitalized terms used herein without definition have the
respective meanings giving to them in the Tolling Apgreement, unless otherwise specified or the
context otherwise requires. T :

2. - Améndinent of Schedies. Schedules 43, 8.2 and 10.1 fu fhe Tolling

Agreement are aﬁached hereto, and supersede and replace all prior versions thereof,

3. Operator Matters. (a) The AES Subsidiaries agree that, except pursuant to
contractual arrangements in effect with Edison on the date hereof, they will not contract or
subcontract for the performance of ali or any part of their operation and maintenance obligations
under the Tolling Agreement to any Person in respect of which WESCO's approval could be
reasonably withheld in accordance with Section 4.1(a) of the certain Consent and Agreement
dated as of May 15, 1998 among WESCO, the AES Subsidiaries and Credit Suisse First Boston,
New York Branch, s collateral agent; provided, however, that the foregoing shall not restrict
routine use or sharing in accordance with Accepted Electrical Practices of maintenance employees
of competitors of the Company in the energy marketing business (or of their Affiliates), without
notice to WESCO, under circumstances that do not result in the disclosure of rion-public - o
* information in réspéct of WESCO or the use, operation, maintenance or status of the Facili_ﬁés,.’of
' information of competitive value to WESCO, in any siich case, to the material detriment of
WESCO. '

(b)  The AES Subsidiaries agree to perform, or cause to be performed, in favor
of WESCO any performance obligation of WESCO under the MRAs in respect of the operation,
maintenance or dispatch of the Facilities. .

- (c)' 1Ifthe AES Subsidiaries would not be required to make a Non-
Discretionary Capital Expenditure but for the must run status of the Facilities, the AES
Subsidiaries shall be entitled to the appropriate portion of the compensation paid to WESCO as
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‘reimbursement for or recovery of such Non-Discretionary Capital Expenditure, if any, by the ISO.
"Non-Discretionary Capital Expenditure" means a capital expenditure made by the AES
Subsidiaries with respect to the Facilities in order to comply with any law or the terms of any
contract to which the AES Subsidiaries or any of them is a party.

-(d) ~WESCo sha.ﬁ not propose any Discretionary C‘ap'ita.l Expendituré to the

permitting. "Discretionary Capital Expenditure" means a capital expenditure made by the AES
Subsidiaries other than a Non-Discretionary Capital Expenditure,

4 n

‘ . . Prior to June 1, 1998, Sections 4.3 and 8.6 of the
Tolling Agreement shall not be effective,

5 mmmmiﬂﬂdﬂm (2) From In the event of a default by

+WESCO in the p.erformance of any ofits obligations under the Assigned Agreements (as defined

in that certain Consent Agreement dated as of May 15, 1998 among WESCQ, the AES
Subsidiaries and Credit Suisse First Boston, New York Branch) or upon the occurrence or non-
occurrence of any event or conditionunder the Assigned Agreements which would immediately

;. orwith the passage of any applicable grace period or the BIving of notice, of both, enable the AES.

r suspend performance under any of the
Assigned Agreements until they first give prompt written notice of such default to ‘Williams

Holdings of Delaware, Inc. ("Williams Holdings") and afford Williams Holdings a period of at
least thirty (30) days in respect of a monetary default, and at least one hundred eighty (180) days
in respect of a non-monetary default, from receipt of such notice to cure such default, each of
such periods to run simultaneously with the applicable cure periods set forth in the Assigned
Agreements; provided, however, that if Williams Holdj gs is prohibited from curing any such .
default by any process, stay or injunction issued by any governmental authority or pursuant to any
bankruptcy or insolvency proceeding or other similar proceeding involving the AES Subsidiaties,

the time period specified herein for curing 2 default shall be extended for the period of such -

prohibition,

and the AES Subsidiaries; provided, however, that if at the time Williams Holdings shall exercis
its option to assume the Assigned Agreements a default shall have occurred and be continuing
thereunder, it shall be a condition precedent to the right of Williams Holdin

the effectiveness of its assumption of, the Assigned Agreements that such default be cured,
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() . Notwithstanding the provisions of Section
the parties hereto agree that Williams Holdings is an express thir
Provisions of this Section 5.

23.3 of the Tolling Agreement,
d-party beneficiary of the

, 6. Furthér Asiurances’ From time to time, each of the parties hereto will
execute and deliver such further instruments and will take such other actions as the AES -

Subsidiaries, on'the one hand, or WESCO, on the other hand, may reasonably request of the other
in order to effectuate the purposes of this Amendment and to carry out the terms hereof

7. Miscellaneoys. (8) Except as expressly amended hereby, the Tolling
Agreément shall remain_ unmodified and in full force and effect,

(b)  ‘The provisions or Article XXIII (Miscellaneous Provisions) in the Tolling
Agreement are hereby incorporated into this ‘amendment by this reference, mutatis mutandis,

IN WITNESS WHEREOF, the parties hereto have ¢

_ aused this Amendment No. 1
to be duly executed as of the date first above written. :

AES ALAMITOS, LL.C.

" Title:

AES HUNTINGTON BEACH, L1.C.
By: ' %’

Name;

“Title:

 AES REDONDO BEACH, LLC.

By: ; %

Name:

Title:
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W_ILLIAMS ENERGY SERVICES COMPANY -

.o u*

M\W $1¢c3
Name: - L 0o

Title:
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Schedule 4.3 - Shortfall Factor

AS = Avasilability Shortfall (expressed as a percentage)
= (Guaranteed Avaifabilily -Year-to-Date Availabllity) / Guaranteed Availability

HAS is between: Then Shortfall factor js:

0% and 5% 0.5 + 0 * (Aas [/ 5% )
5% " and 10% 05 + 03: * (A [ 10%)
10% and 15% 08 + 03 " (AS [/ 15%)
15% and  20% 11+ 03 * (AS | 20%)
20% and 25% 14+ 01 * (AS [/ 25%)
25% and  30% 15 4 01 * (AS | 30%)
30% and 35% 16 + 01 * {( AS | 35%)
35% and 40% - 1.7+ 01 * (AS [/ 40%)
40% and 45% 1.8 + 01 * ( AS /| 45%)
45% and 50% ' 19  + 03 * (AS [/ 50%)
50% and 55% Below this point the Shortfall Factor is calculated

55% and 60% by: .

. 60% and, . 65% .. §F=(14(AS-0.5)'0.2)/ AS
- €65% and . TO% - L

70%  and. 75%

75% and B0%

80% and 85%

85% and 90%

90% and 85%

95% and 100%
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SCHEDULE 8.2
Dispatch and Operating Procedures

Scheduling Coordinator

WESCO will be the Scheduling Coordinator (“SC™) for all 14 Units, pursuant to the Scheduling Coordinator
Agreement dated as of May __, 1998 (“SCA™) between WESCO and the AES Subsidiaries, As SC, pursuant o the
SCA, WESCO will have exclusive responsibility for the interface with the ISO for all Non-market Transaction
dispatch requests and the PX for all Market Transaction dispatch requests. The dispateh responsibility will include
all Net Electric Energy and Ancillary Services. The AES Subsidiaries will be responsible for operation of the Units
to the requested Capacity level and for provisions of the requested Ancillary Services each hour.

Maintenance and Qutages -
|9

Planned Outages. (a) WESCO shall furnish to the AES Subsidiaries on or prior to the Effective Date and
- on each August 1 during the term a forecast of the operation which includes a monthly estimate of Unit MWhs of
the Facilities for the following three years in order to provide the AES Subsidiaries with planning information to

support the AES Subsidiaries' scheduling of Planned Outages. WESCO shall provide updates quarterly to the
forecast for the next 12 months . :

(®) The AES Subsidiaries shall furnish to WESCO on or prior to the Effective Date and on each
September 15 during the Term a forecast of the Planned Qutage for all Units for the following three years. The
AES Subsidiaries shall provide updates to the forecast in a timely manner, but not less frequently than quarterly.

+ . -(c) - The AES Subsidiaries shall coordinate the scheduling of all Planned Qutages with WESCO and such
schedule shall be consistent with the terms of the MRAS and sibject to WESCO's reasonable approval and the
provisions of Paragraph (d), below. ‘ ' : '

The AES Subsidiaries will submit to WESCO a 15-month Planned Outage schedule for each Unit no later

- than September 15 of each calendar year. WESCO will indicate its approval or objection such approval not to be
reasonably withheld to the proposed Planned Qutage Schedule by December 15 of the same calendar year. The

AES Subsidiaries shall update the Planned Qutage Schedule each January 1, April 1, and July 1 for the following 12

months. The quarterly updates shall indicate any propesed changes to previously approved Planned Ontages, such

changes, except as noted in paragraph (¢) below, are subject to WESCO approval. Requests for Planned Outages or
changes therein must include the following information: : -

The affected Unit and the reason for the outage
The work to be performed
The earliest date the outage can begin
“The latest the outage can begin -~ -
The expected duration of the outage A
The date the AES Subsidiaries would propose to begin the outage.

The AES Subsidiaries shall update the Planned Outage Schedule and provide Notics thereofto WESCO |
from time to time during the Term as provided in Schedule 8.2, Any change in the Plained Outage Schedule or any
of the matters set forth therein shall be subject to the approval of WESCOQ. The AES Subsidiaries shall notify

WESCO immediately upon the occurrence of any event or circumstance which could affect any Unit's return to
service on the scheduled date thereof.

PA\PETERSON\SCHE2AL.DOC



(d) Planned Outages shall not be scheduled during any Designated Month. In each C;mt!act Year

. WESCO will provide the AES Subsidiaries at least two periods, separated by at least ninety (90) Days unless the
AES Subsidiaries shall consent otherwise,

of two and one-half consecutive non-Designated Months for scheduling
of Planned Outages. '

()  Subjectto the provisions of paragraph (d), the AES Subsidiaries will be permitted to change the

schedule for a Planned Outage upon three (3) months' Notice to WESCO subject to WESCO consent.

For all Planned Outages, the AES Subsidiaries will provide WESCO a request to commence the Planned QOutage no

carlier than 7 days before the outage and no Later than 3 days before the start of the outage. WESCO will provide

- the AES Subsidiaries with approval and confirmation of the Planned Qutage within 24 hours of the planned stast
date. The advance approval notice is subject to the requirements of the MRAs. The AES Subsidiaries will be

responsible to notify immediately WESCO if there is any change to an approved outage, The notification is

required with respect to changes in outages that have not begun and cutages that are in progress.

Maintenance Outages. The AES Subsidiaries shall coordinate the scheduling of all Maintenance Outages
and Maintenance Deratings during the Term with WESCO in accordance with the procedures therefor in this
Schedule 82 The AES Subsidiaries shall provide Notice to WESCO of (i) the reason for each Maintenance Qutage
or Maintenance Derating, (if) the Unit or Units affected, and (iii) the proposed date and time for the commencement
and termination of such Maintenance Outage or Maintenance Derating (a "Maintenance Outage Schedule™) from
time to time during the Term as provided in this Schedule 8.2. Any change in a Maintenance Qutage Schedule or in
any of the matters set forth therein shall be subject to the procedures set forth therefor in this Schedule 8.2. The
AES Subsidiaries shall notify WESCO immediately upon the occurrence. of any event or circumstance which could
result in the inability of the affected Units to return to service on the scheduled date therefor.

‘. Eorced Oufages. - The AES Subsidiaries shall provide Notice ta WESCO as soon as possible conceming' - .
* any Forced Outage or Forced Derdting setting forth (i) the reason for sirch Forced Outage or Forced Derating, (ii)
 the Unit or Units affected anid (iii) the proposed date and time for the termination of such Forced Qutage or Forced
Derating (a "Forced Outage Schedule™) during the Term as provided in this Schedule 8.2. Any change in a Forced

Outage Schedule or in any of the matters set forth therein shall be subject to the procedures sst forth therefor in
-Schedule 8.2,

If the AES subsidiaries must perform a Maintenance Outage, Forced Outage, Maintenance Derating or Forced
Derating, the AES Subsidiaries will immediately provide WESCO with an outage request that includes the
following information:
®  The affected Unit and the reason for the outage or detating

The work to be performed

[ ]
*  The carliest date the outage or derating can begin (or began)
s  The latest the outage can begin (if applicable)
s - The expected duraticn of the outage '

®  The date the AES Subsidiaries would propose to begin the outage (if applicable)

'WESCO will provide the AES Subsidiaries WESCO's preferred outage dates within 24 hours of the receipt outage
tequest. If the WESCO dates and the AES Subsidiaries dates do not coincide, the parties will work in good faith to
determine the outage date and if unable to agree, the outage schedule will be determined pursuant to Article X1,

Scheduling

WESCO will provide the AES Subsidiaries with an anticipated daily Unit forecast for the next 7 Days, each
Monday no later than 11:00 PPT.
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The AES Subsidjaries will pru\nde WESCO a monthly report of actual Unit Planned Outage Hours, Maintenance -
OQutage hours, Forced Outage hours, Maintenance Derating hours, Forced Outage hours, attemptad Start-ups (Hot, .
Cold and Warm), actual Start-ups (Hot, Cold and Warm), Gas consumed, oil consumed, electricity consumed, actual
Net Electric Energy delivered and actual MVARS within 10 days following the end of each month for each Unit.

‘The report will indicate whether Unit Maintenance Outage hours during the ‘month will count aga.mst the pool of
Umt Planned Qutage Hours )

WESCO will Dispatch the Units whhin the limits described in Schedules A, B, 4.1, 5.4, and 6.

The AES Subsidiaries will communicate with WESCOona dmly basis or instantanecusly as changes warrant with
respect to the availability and status of each Unit. If a WESCO Dispatck Notice includes a Unit Start-up, the AES
Subsidiaries will siotify WESCO by telephone when the Unit is synchronized and at minimum load ready to be
dispatched to the required output. The AES Subsidiaries shall fax a copy of a completed Unit Start-up notice to

WESCO within 24 hours of a Unit Start-up. When a dispatch notice requires a Unit Start-up or Shutdown, the AES .
Subsidiaries will be responsible to coordinate allrequu'ed switchyard sthchmgwrdnhe SCE Grid Control Center.

WESCO and the AES Subsidiaries will communicate all dlspa:ch requests, Unit Start-Up Notices and Unit status
Notices by telephone and fax. In the event of a failure of the primary communication link between the AES

Subsidiaries and WESCO, both parties will try all available means to communicate including cell phones or

additional communication devices as installed. WESCO will install a dedicated phoce line, phone and fax machme
in the following AES control rooms:

Alamitos 1 and 2 (if units are off notice will be sentto AL 3 & 4)
Alamitos 3 and 4, will serve as location for Unit 7 peaker
Alamitos 5 and 6
Huntington Beach 1 and 2 will serve as locatinn for Unit § pmkcr
‘Redondo Beach 5and 6 .

’ R.edondo Beach 7 a.ud 8

- The AES Subsidiaries will be mpunsible to maintain all equipment within the facilities required by WESCO for

proper Unit dispatch, AGC control, Unit status and Unit performance. The AES Subsidiaries will be responsible to
maintain the Unit AGC slgnals to the ISO l’:‘.uergy Control Center.

The ISO reserves the right to communicate directly with the AES Subsidiary generating stations in the eventofa
system emergency. The AES Subsidiaries will be responsible to inform WESCO as soon as possible of all changes

to the schedule or Unit status requested by the ISO as a result of a system emergency. The AES Subsidiaries will be
responsible to maintain the required communication links to the ISO.

In the event a Unit is unable to meet a scheduled dispatch notice for any hour, the AES Subsidiaries will
immediately call the WESCO dispatcher and inform them of the Unit tatus. The AES Subsidiaries shall fax a

Forced Outage Notice for the affected Units lmmednateiy following the phone calls. The Forced Outage Nnnce
should mclude an ﬁt:mawd tnne and date the Umt will retumn to normal '

Ifa WESCO dlspm:h requﬁt requires ‘an addmoual anclllaxy service pcrsuant to Amcle 5, paragraph 53, the AES
Subsidiaries will be responsible to notify and provide WESCO with a cost for the requmed service, within' 1 hour
of the dispatch request. WESCO will approve or change the dispatch request prior to issue of the Final Daily

Dispatch Notice. All WESCO requested dispatch notices are considered accepted by the AES Subsidiaries unless
WESCO is notified as stated above.

The Daily Unit Availability Notice, Maintenance Cutage Notices and Fofccd Outage Notices will be used by

WESCO to calculate the hourly Unit availability for the month and to report unit availability to the ISQ pursuant to .
the requirements of the MRAs.

WESCO expects to participate in several PX markets, These include the day ahead maxket, hour ahead market and -

real time market. There will be several types of dispatch notices each day as a result of the various markets.
Attached are copm of the dispatch notices.
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The following is a time line for the Day Ahead Market.

. Day Ahead Market

All times are latest allowable using PPT in relation to Trading Day. Trading Day-is the day the power flows.

This is the current timeline and is subject to revision as the ISO, PX, characteristics of plants and system conditions
change.

-

All communication between WESCO and the AES Subsidiaries will be by fax and confirmed by telephone unless
otherwise specified.

- The ISO may, pursuant to its Participating Generator Agreement with the AES Subsidiaries, communicate directly
to each control room in the event of a system emergency.

Plant operators will telephone and fax Unit status to WESCO every moming and telephone the WESCO dispatcher

immediately if the status or available Capacity should change within the day. The AES Subsidiary operator shall
iinmediately confirm the Unit status change by fax to WESCO.

Time : Action
. o0 AES plant operators fax Availability Notice to WESCO
* One Day Ahead .- L : o :
0500 ‘ WESCO confirms, by telephane, to plant operators, receipt of Availability Notice,
One Day Ahead .
1400 WESCO forwards preferred Day-Ahead schedules to plant opcrators by
Oue Day Ahead - fax and confirm receipt by telephonc
1500-1700 WESCO updates plant operators, by t:lephune, on adjusted Day-Ahn;l
One Day Ahead schedules
1830 WESCO will notify plant operators by fax of final Unit Dispatch schedule for One Day .
. Ahead ‘ the Tradmg Day, and con.ﬁmed by telephone _ A
' :l 845 ) AES pla.nt operators venfy by phone, reccrpt of Final Unit D1spatch Schedule
One Day Ahead for the Trading Day.

PAPETERSON\SCHS2A1.00C 82



The following is the time line for the Hour Ahead schedule.
Hour.Ahead Market

All times are latest allowaﬁle using PPT in relation to ‘.I‘rading“l-lour.

This is the current timeline and is subject to revision as the 1SQ, PX, characteristics of plats and system conditions
change.

All communication betwesn WESCO and AES will be by fax and confirmed by telephone, unless otherwise
specified. .

The ISO is will communication directly to each control room in the event of a system emetgency.

The AES Subsidiaries will telephone the WESCO dispatcher immediately if status or availability Capacity of a Unit

should change within the day. The AES Subsidiary operator shall confirm the telephone notice with a Unit status
update fax to WESCO immediately thereafter.

Two hours ahead WESCO submits its preferred Hour-Ahead schedules, any adjustment bids, any

. Ancillary Services bids, and any self-provision schedules to the 1SO or PX.
One hour ahead ‘WESCO ﬁrt;\;r'ids a fax to thc AES Sﬁbsidiér_iés of an updated schedule for the dispatch
o . of the affected Units. The AES Subsidiaries will confirm receipt of the fax
telephonically to WESCO dispatcher. '
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The following is the time line for the real time schedule.
Real Time Market
© Al times are latest allowable usmg PPTin relanon to Tradmg Hour

This is the current timeline and is subject to revision as the ISQ, PX, characteristics of plants and system condmons
change.

All times are latest allowable using PPT in relation to Trading Hour '

30 Minutes Ahead WESCO submit supplemental energy bids to the ISO.

1SO delivers hourly dispatch noﬁcg to pwust-run owner’s SCs
During Trading Hour ~ 1SO operates the system, prbcum imbalance Enerpgy and issues real-time dispatch
instructions, including Must-Run Dispatch Notices

PAPETERSON\SCHE2A1.00C 82



AES UNIT MAINTENANCE/FORCED OUTAGE REQUEST

Today'sDate: __[__ [ ___ Affected Unit:
. Name of quumdn -
Type of Outage Requested:  Forced Maintenance
Earliest Qutage StartDate:  / /  Start Time: Hours
Latest Qutage Start Date: __ [/ Start Time: Hours
" Preferred Outage StartDate: _ / /  Start Time: Hours
Outage Duration: Days Hours
MW Unavailable: ' MW
Work To Be' Performed:
- /
Special Conditions:

Emergency Return To Service Time:

WESCO Approval:

Hours

PAPETERSONSCHS2A1.00C

82



DAILY UNIT AVAILABILITY NOTICE by AES
Generation Date Pt s

™ (nosca rrust be sent by 04:30 PPT such dey}

Stelon - ASTASETRIND
bR

Unit 100% Avaiable Na Restrictions

| Hour Ending | Avaiabie Outout | Miknum Output | AGC Avalabie | AGC in Lima

AGC Max Limi Ramo Rale

oW Joweenace) | vEsmo

:
&

10

200
3o0f

4.00

£00
8100

71:00

8:00

%00

10:00

11:00

1200

1390

14:00

15:00:

80|

" ATo0

1800

12.00

il

- 824



PREFERED DAY AHEAD UNIT DISPATCH NOTICE by WESCO

Generation Date B T ki st be seck by 14:00 PPT sech day)

Staton - AGRHOETIE Issved By:

. NV e v
Unit __A“LL,,;;;‘;_:_ 153ued AL

2=

Hour Ending | Schackded Quirest | AGC Schwduled | AGC Min Limit | AGC Max Limit

MWy YESNO ) )

1:00
2:00

3:00

4:00|

5:00

6.00

700

8.00

9:00

10:00

11:00

12:00

13:00

14:00

15:00

16-00

1700

18.00

15:00]

20:00

21:00

23:00

0:00|

8.2-11



. Generation Date

Staios
Unit

© ggtieen ey o

e YT

ALAEZ T Issued At

{rotics must be sant by 18:00 PET sach day)

. FINAL DAY AHEAD UNIT DISPATCH NOTICE by WESGO

Scheduind Cutput

AGG Schadulad

AGC Min Limit

AGE Mo Uimil

1:00

)

YESNO

Yetho

2:00

3:00

4:00

5:00

8:00

7.00

8:00/

9:00

10:00

11:00

12:00

13:00

14:00

- 15:00] 7

" 15:00] -

17:00)

18:00

15:00

20:00

21:00

22:00

23:00

0:00'

82412




UNIT STATUS CHANGE NOTICE by WESCO.

P T

Generation Date

Station  AWSESSYY T Iesued By:
Unit AL TLooghg s lssued AL

Changes From Scheduled Delivery are highlightsd

Commants: ' :

Hour Ending | Scheduled 0u|pu‘ AGC Scheduled] AGC Min Limit | AGC Max Limit Comments

(MW) YES/NO MW __ (W)

1.00

2:00

300

4:00

5:00

8:00]-

; 7:Q0

6:00

9:00

10:00

11:00

12:00

13:00

14:00]

1\5:00‘

16:00|

17:00|

1800

19:00

21:00

22:00

éa:oo

2:00

82413



Date .

Station

- UNIT START-UP NOTICE by WESCO

Unit

Date and Time Fire In Unit

Date and Time Unit Synchronized

Date and Time Unit Released for dispatch

Electric Consumed During Start-Up

Fue!l Consumed During Start-Up

8.2-14
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Avalilability Bonus:-

Unit'1
Peak . ]
Hour No l
l . Yes -End
S-pread-* No f
‘ Yes
l Yes _ .
No ‘ - Ne
Unit Available 100% e——————p| * Unit Partially >
Available
l Yes -
MRAB No
l Yei
ISO Market Payments m‘t&r ‘siﬂﬁpe ad -
Refund Required Dependabie Capacity
‘_Yu ' ‘
Credit for 1% of Spread
not required to be

refunded o the ISO

Debit for;

Spread times Debit
Factor times
Dependable Capacity
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Schedule 10.1
Spread

Spread=PXCP-(VPP+(GUHR)*GP/000)+PSTP
Where: . - :

) Clearing Price (3/MWH)
VPP=Variable Paymunt Price (SIMWH) : : '

GUHR=Guaranteed Unit heat rate at the dependable capacity (BTUIKWh) per Schedule 7
PSTP= Prorated Start-up payment (§) .

GP=Hourly Gas Price ($/MMBTV)

Heat Rate True Ug

HRTUP=Actual Gas Cost - Guaranteed Gas Cost

Where;

Actual Gas Cost = Adjusted Unit Hourly Gas Consumption (MMBTL) ™ Ho

Guaranteed Gas Cost = (Guaranteed Unit Heat Rata stWESCOQ Unit Dis
. Actual Unit eutput {MWH) * Hourly Gas Price (S/MMBTU) / 1000)

Notes; |

1. WHRTUP Is negative, WESCO will credit AES.

the applicable hour.-

urty Gas Price (SMMBTU)
patch Load (BTUACAR) *

ITHRTUP is positive, AES will pay WESCO HRTUP for

2: Adjusted dpit hourly gas consumption is caleulated from the Unit gas metars and-adjusted to the Revenue meters..
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REGUMF:I{E!::-:EI?J {!«Tn.'l dated 2s of __March 5. 2002 (this “Amendment No, 2}

 lo that certain Capacity Sale and Talling Apreement dated as of May 1, 1998 (as amiended and

supplemanted from time 10 time, the *Tolling Agreement™ by and among AES Alamitos.

L.I.C., AES Huntington Beach, 1.1.C., nnd AFS Redando Beach, LLC (collectivaly, the

"AES Subsidiuries”) und Williams Energy Marketing & Trading Company tformerly Williams
Eneray Services Company) ("Williams EM&T™). :

WHEREAS, 'l'or good and valugble consideration, the receipt
- which is hereby acknowledge, the partles hareto wish to amend and suppl
Apgresment in centajn respects, and wish o RETee on cemtain rel ated matters.

and sufficiency of
ement the Tolling -

Accordingly, the parties hemd agree as follows:

L Definitions and Sectiop Reforences.  Capitalized terms msed herein
without definition have the respective meanings given to them in the Tolling Azreement, unless
otherwise specified or the context otherwise requites. Section mferences are to the Taolling

Agreemant,

2. Awvailshility Boous Amendment, Effective __May 1 _ 2002,
: {s) . The text of Section 1.9 is deleted in its entirety and replaced with the
tollowing: L S S

-“Availabiliry Bunus hus the meuning specificd in Section 4.4.°

(b}  The texs of Section 1.13 and Section 1.98 are deleted th thewr eofirety, and
cach is replaced with the following:

: "[mlenriunn.lljv Omited).”

(¢}  Schedule 10.1 is emended to (i) delete in their entirely the Sections with
the headings “Availability Bonus™, “Availability Bonus Calculation”, and “Spread” ond (i}

replice the Section with the heading “Spread” with the following: “Availability Bonus - Ses
‘Section 4.4." . '

)  Section 4.4 is deleted in its entirety and cepleced with the following:

' _ “44  Avollshility Bonus, () On ‘eash date a Fixed Payment is duc
following a Designated Month, WESCO shall pay the AES Subsidiaries the Availability Bonius,

iF any. applicable to each of the Facilities, as calculated pursuant to Section 4.4(b) and-Section
. 4(e),

) (b} () If the meguwatt weighted average Availability of afl of the Units at all
Facilities during a Designated Month (“Ponfolio Availability") is greuter than or equal tn 75%.

and (ii) if the megawatt weighted average Avaltability of ali Units at a Facility (Alamitos,

/



Huntinglon Beuch, or Redondo Beach, as the case may be) during Pesk Times of s

Designated Month (each, in respect of the relevant Facility, the “Pesk Time Faciliy

. ~Availability") is preater than 86%; then (i) subject to Section 4.4(c), the Availabiliy Bonus ier
stich Faciiity In respect of such Designated Month shll equal;

For Alamnitos; Forty-five thousand dollars (545,000) multiplied by (Peak
. Time Facility Availability minus 86%), .

For Huntington Beach: . Ten thousund dollars (310,000) multiplied by (Peak Time
Facility Availability minus 86%),

For Redondo Boach:  Thirty thousand dollars (530,000) mulsplied by (Peak
Tirme Facility Availability minus 86%); and

{iv) if the Portfolio Availability is {ess then 75% or if the Peak Time Facility Availability is lcss

- than 86% for a Fucility, then the Availrbility Bonus for such Facility for such Designated Month -
shull be zera,

(c)  For calendar years 2002, 2003, and 2004, Availability Bonus amounts
calculated pursuant to Section 4.4(b)(iii) shall be reduced by 50%."

3. Migcellaneous. (2) Except as expressly amended hereby, the Tolling
Agreemant shall remain unmadified and in full force and effect. :

o . (b) - The provisions of Article XXTI (Miscellaneous Provisions) in the Tollmg -
Agresmont arc heéreby incorporated into this Amendment No.

2 by this :efcience, mutaus
. mutundis, '

IN WITNESS WHEREOF, Ilit patties hereto have caused this Ame

ndx;mn: No. 2
to be duly exccuted as of the date first above written, :

iﬁ.E.S ALAMITOS, LL.C. AES REDONDO BEACH, LL.C.

oo = Ulen .yl
LT e e el Tl o

 AES HUNTINGTON BEACH: LLC. WILLIAMS ENERGY MARKETING &
T . TRADING comjw S
By: M%ﬂ// By: /Q bﬂ'ﬁ" 1.,
Name: . Namd? _/ Philipd, Scalzo e
Title: . Heaerant R LLC,  Tille: ~_ Vice Preaient =

Poge20f2



